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ELLIS - LAWHORNE

John J. Pringle, Jr.
Direct dial: 803/343-1270
'

rin le ellislawhorne. com

October 22, 2009

FILED ELECTRONICALLY
The Honorable Charles L.A. Terreni

Chief Clerk
South Carolina Public Service Commission
Post Office Drawer 11649
Columbia, South Carolina 29211

RE: Application of Broadview Networks, Inc. for a Certificate of Public
Convenience and Necessity to Provide Resold and Facilities-Based Local

Exchange Telecommunications Services in the State of South Carolina and

for Flexible Regulation
Docket No. 2009- -C, ELS File No. 5S2-11679

Dear Mr. Terreni:

Enclosed is the Application filed on behalf of Broadview Networks, Inc. in the

above-referenced matter.

contact me.
Ifyou have any questions or need additional information, please do not hesitate to

With kind regards, I am

Yours truly,

John J. Pringle, Jr

JJP/cr
cc: Office of Regulatory Staff (via electronic mail service)

Mr. Charles C. Hunter (via electronic mail service)
Catherine M. Hannan, Esquire (via electronic mail service)

Enclosures

Ellis, Lawhorne 8, Sims, P.A. , Attorneys at Law

1501 Main Street, 5th Floor ~ PQ Box 2285 ~ Columbia, South Carolina 29202 ~ 803 254 4190 ~ 803 779 4749 Fax w ellislawhorne. corn



BEFORE THE
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

In the Matter of the Application of

BROADVIEW NETWORKS, INC.

For a Certificate of Public Convenience and
Necessity to Provide Resold and Facilities-
Based Local Exchange Telecommunications
Services in the State of South Carolina,
and for Flexible Regulation

Docket No.

APPLICATION OF BROADVIKW NETWORKS, INC.

Broadview Networks, Inc. ("Broadview" or "Applicant" ), by counsel, and pursuant to

S.C. Code Ann. $58-9-280, respectfully requests that the South Carolina Public Service

Commission (the "Commission" ) amend the Certificate of Public Convenience and Necessity

previously granted to Broadview in order to allow Broadview to provide resold and facilities-

based local exchange telecommunications service throughout the State of South Carolina.

Broadview also requests flexible regulation for its local exchange telecommunications services

as the Commission first granted in Order No. 98-165 in Docket No. 97-467-C. Broadview

further requests, pursuant to R. 103-601(3) of the Commission's rules, that the Commission

waive application to it of a particular Commission rule, as outlined herein.

Broadview proposes to offer resold and facilities-based local exchange services to

customers throughout the geographic territory of South Carolina. Broadview anticipates that its

customers will be primarily, though not exclusively, business customers. Approval of this

application will promote the public interest by providing South Carolina telephone subscribers

with cost advantages realized through the provision of competitive telecommunications services.

Applicant's service will necessarily utilize existing carrier communications facilities more

efficiently through increased usage. Telecommunications carriers will be empowered to provide



more efficient and reliable services at lower prices, thereby benefiting consumers. Moreover, the

provision of a wider range of telecommunications service will bolster the State's economic

health.

In support of its Application, Broadview respectfully submits as follows:

The name and address of the Applicant are:

Broadview Networks, Inc,
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573
Telephone: (914) 922-7000
Facsimile: (914) 922-7001
E-mail:www. broadviewnet. com

2. All correspondence, notices, inquiries and other communications regarding this

application should be addressed to:

John J. Pringle, Jr.
Ellis, Lawhorne 2 Sims, P.A.
P. O. Box 2285
Columbia, SC 29202
Telephone: (803) 343-1270
Facsimile: (803) 799-8479

With copies to:

Catherine M. Hannan
Broadview Networks, Inc.
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573
Telephone: (240) 461-0412
Facsimile: (347) 287-0223

3. Contact person regarding ongoing operations of the Company is:

Brian Crotty
Chief Operating Officer
Broadview Networks, Inc.
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573
Telephone: (914) 922-7000
Facsimile: (408) 354-3551



4. Description of Applicant

Broadview is a corporation formed under the laws of the State of New York, A copy of

Broadview's Articles of Incorporation, as amended, as well as a copy of Broadview's Certificate

of Authority to Transact Business in the State of South Carolina, are attached hereto as Exhibit

A. Broadview Networks, Inc. , is presently authorized by the Federal Communications

Commission to provide interstate domestic and international telecommunications services

pursuant to Section 214 of the Communications Act of 1934, as amended. Broadview is also

certified, or otherwise authorized to provide interexchange long distance telecommunications

services throughout the contiguous United States, including South Carolina. The Commission

granted Broadview a Certificate of Public Convenience and Necessity to provide Resold and

Facilities-Based Interexchange Telecommunications Services, by Order No. 2008-439 issued in

Docket No. 2007-413-C.

Additionally, Broadview has authority to provide local exchange telecommunications

services in California, Connecticut, the District of Columbia, Delaware, Florida, Georgia, Maine,

Maryland, Massachusetts, Michigan, New Hampshire, New Jersey, Nevada, New York, Ohio,

Pennsylvania, Rhode Island, South Carolina, Tennessee, Texas, Vermont, Virginia and

Washington.

Broadview has also recently filed (or expects to file shortly) applications for local

exchange authority in the remainder of the states within the contiguous United States in which it

does not yet possess local exchange telecommunications service authority. Applicant has not

had an application denied or rejected. Please see Exhibit B, however, for a discussion of

Broadview's reactivation of its telecommunications operating authority in the State of Illinois.

5. Officers and Directors and Legal Counsel

Applicant's officers, directors and legal counsel are identified at Exhibit C hereto.



6. Customer Service

Broadview provides live customer service during normal business hours, Monday

through Friday. Applicant's toll-free number to receive customer complaints and inquiries is

800-689-2459. Broadview Customer Care representatives and 24-hour automated customer

assistance allows customers to bring service, billing and repair questions or complaints to the

Company's attention 24 hours a day, 7 days a week, facilitating the quick and efficient resolution

of customer concerns. Customers may access Broadview Customer Care toll-free at (800) 276-

2384 to initiate service complaints or to receive updates on reported problems or pending

customer service complaints; customers may also contact Broadview Customer Care 24 hours a

day via the Company's website, www. broadviewnet. com. Inquiries regarding service or billing

may also be made in writing.

7. Financial Ability

Broadview is financially well-poised to enter additional telecommunications markets and

financially qualified to expand operations in South Carolina. In support of this Application,

attached hereto as Exhibit D, Broadview's most recently filed Securities and Exchange

Commission Form 10-Q, which contains all relevant financial information concerning the

Company.

S. Managerial and Technical Ability

Broadview's senior management team possesses significant experience in the area of

telecommunications services. In addition, Broadview has provided high-quality, reliable local

exchange and interexchange telecommunications services to business and residential customers

across the country for many years. Guided by the senior management team, Broadview

possesses sufficient technical and managerial experience to provide high-quality, reliable local



exchange telecommunications services throughout South Carolina. Management biographies of

Broadview's Executive Team are attached hereto as Exhibit E.

9. Description of Services Offered and Proposed Service Territory

Applicant proposes to provide facilities-based and resale competitive local exchange

services to commercial and residential subscribers throughout the State of South Carolina.

Broadview's local service offering to local exchange single-line and multi-line business and

residential customers in the State of South Carolina will include, but will not be limited to, basic

two-way local business and residential lines, custom calling features (such as three way calling,

call forward, call waiting, speed calling), CLASS service features (such as caller I.D., automatic

redial/recall, customer originated trace), busy verification and interrupt service, trap circuit

service, Centrex services, Integrated Services Digital Network (ISDN) Services, private line

services, PBX trunk access, and direct inward dialing (DID) services. In addition, Broadview

will offer dual-party relay service, 9-1-1 Emergency Services, directory assistance and operator

assisted calls.

As an initial matter, Broadview will not be installing any facilities other than equipment

to be installed in existing buildings or structures for the purpose of providing local exchange

service in South Carolina. This equipment may include switches; the location of these switches

has yet to be determined and will be developed by Broadview as it progresses in its

interconnection agreement discussions. Broadview will also lease transmission and loop

facilities. Broadview will utilize this manner of providing service to its customers in South

Carolina until such time as it makes financial and operational sense to deploy additional

equipment and facilities in South Carolina. Broadview's proposed local exchange services tariff

is attached hereto as Exhibit F.



10. Public Interest and Need

The granting of Broadview's application is consistent with S.C. Code Ann. $ 58-9-

280(B), and, in that regard, Broadview makes the following representations to the Commission:

1. Broadview possesses the requisite technical, financial and managerial resources sufficient
to provide the services requested;

2. Broadview's services will meet service standards required by the Commission;

3. The provision of services by Broadview will not adversely impact the availability of
affordable telecommunications service;

4. Broadview, to the extent it is required to do so by the Commission, will participate in the

support of universally available telephone service at affordable rates; and

5. The provision of services by Broadview will not adversely impact the public interest.

Grant of Broadview's Application for a Certificate of Public Convenience and Necessity

to provide the service described within this Application is in the public interest and will serve the

public convenience and necessity. The public interest will be served by expanding the

availability of competitive telecommunications services and enhanced telecommunications

infrastructure in the State of South Carolina, thereby facilitating economic development.

Authorizing Broadview to enter the telecommunications service market will increase the

competitive choices available, and in turn create incentives for all carriers to lower prices,

provide new and better quality services, and be more responsive to customer issues and demands.

11. Waiver and Regulatory Compliance

Broadview requests that, pursuant to Rule 103-601(3), the Commission grant it a waiver

of those regulatory requirements that are inapplicable to Broadview's services because

compliance with such rules would cause Broadview unusual hardship. '

S,C. Code Regs. $ 103-601(3). ("In any case where compliance with any of these rules and

regulations introduces unusual difficulty or where circumstances indicate that a waiver of one or more



Specifically, Broadview requests a waiver of the following Commission Rule:

Rule 103-610: requiring a utility to maintain its records in the State of South Carolina.

Broadview is headquartered in New York. As a result, it would be impractical for Broadview to

maintain separate records in South Carolina. If the Commission or the South Carolina Office of

Regulatory Staff (ORS) determines it is necessary to review Broadview's books, Broadview will

provide this information to the Commission or the ORS upon request or will bear the cost of any

out-of-state travel expenses incurred by Commission or ORS staff.

Waiver of this rule has been granted under similar circumstances by the Commission, and

Broadview respectfully requests that the Commission similarly grant the aforementioned waiver

in the context of this Application.

12. Flexible Regulation of Local Exchange Services

Broadview requests flexible regulation for its telecommunications services as the

Commission granted in Order No. 96-165 in Docket No. 97-467-C. In the Order, the

Commission adopted a rate structure that incorporated maximum rate levels with the flexibility

for rate adjustment below the maximum rate levels. The Commission also determined that local

tariff filings would be presumed valid upon filing, subject to the Commission's right within

thirty days to institute an investigation of the tariff filing, and that any tariff filings would be

subject to the same monitoring process as other similar local exchange carriers. Broadview

submits that as a provider of competitive local exchange services, it should be subject to

regulatory constraints no more stringent than those imposed in Docket No. 97-467-C.

Broadview respectfully requests that its local exchange service tariff filings be regulated

pursuant to this form of flexible regulation.

rules or regulations is otherwise appropriate, such rule or regulation may be waived by the Commission

upon a finding by the Commission that such a waiver is not contrary to the public interest. ")



13. CONCLUSIOÃ

This Application clearly demonstrates that Broadview possesses the requisite technical,

financial and managerial qualifications to provide resold and/or facilities-based local exchange

telecommunications services throughout the State of South Carolina. Furthermore, granting this

Application for a Certificate of Public Convenience and Necessity will promote the public

interest, comport with the public convenience and necessity, and meet pertinent legal and

regulatory requirements for such applications.

WHEREFORE, Broadview Networks, Inc. , respectfully requests that the Commission

issue it a Certificate of Public Convenience and Necessity to provide resold and facilities/based

local exchange telecommunications services throughout the State of South Carolina, as proposed

herein and set forth in the attached tariffs. Broadview also requests that the Commission regulate

its local exchange service in accordance with the principles and procedures established in

Order No. 98-165 in Docket No. 97-467-C, grant the waiver requested herein, and grant such

other relief as is just and proper.

Respectfully submitted,

BROADVIEW NETWORKS, INC.

Elhs, Lawhorne 2 ims,
P. O. Box 2285
Columbia, SC 29202
(803) 343-1270

By:
John J. ringle, Jr.

P.A

Columbia, South Carolina
October 22, 2009



BEFORE THK
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

In the Matter of the Application of

BROADVIEW NETWORKS, INC.

For a Certificate of Public Convenience and
Necessity to Provide Resold and Facilities-
Based Local Exchange Telecommunications
Services in the State of South Carolina,
and for Flexible Regulation

)
)
)
) Docket No.

)
)
)
)
)

VERIFICATION

)
)

COUNTY OF WESTCHESTER )

I, Charles C. Hunter, being duly sworn according to law, depose and say that I am
Executive Vice President and General Counsel of Broadview Networks Holdings, Inc. , and its
operating subsidiary, Broadview Networks, Inc. ("Broadview"); that I am authorized to and do
make this Verification for it; that the facts set forth in the above Application are true and correct
to the best of my knowledge, information and belief, and that I expect Broadview to be able to
prove the same at any hearing hereof; and that Broadview understands that, if the contents of the
Application are found to be false or to contain misrepresentations, any authority granted may be
suspended or revoked. I further depose and say that authority to submit the notice has been
properly granted.

les C.Munter

Subscribed and sworn before me this '4@day of 0~)~~L, 2009.

My Commission expires: ~/'irsf l~
Notary ublic

WILSON RQCAFUFRTE JR.
Notary Public, "-tate of ¹w York

Registration PO1RO61 'i-6202 .
QuaiTfied in 'Ae. tohester County

Commission Exs"ires. "",ect, 26,20/



BROADVIEW NETWORKS, INC.

SCHEDULE OF EXHIBITS

Exhibit A Articles of Incorporation/
Certificate ofAuthority to Transact Business

Exhibit B Reactivation of Illinois Telecommunications Authority

Exhibit C Broadview Officers, Directors and Legal Counsel

Exhibit D Financial Information

Exhibit E Biographies of Key Personnel

Exhibit F Proposed Local Tariff

Exhibit G Proposed Notice of Filing



Exhibit A

Articles of Incorporation/
Certificate of Authority to Transact Business
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I hereby certiQ that the arlnexed copy has been coropared vrith the
origirlal docurrlent in the custody of the Secretary of State and that the same
Ls 8 trUe copy' of said Qfiglngl.

~ Q ~ 0 ~ ~'4+y
~ Oy Ng o~

0 g+jl'

WITNESS my hand aad oQicial seal af the
Department of State, at the City of Albany, on
August 24, 2DO7.

Paul Kapok' Dte

Special Deputy Secretary of State

Rev. 06/07
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' ...f q708.20000Ãk-
CER718CATR OF AitIfENOltfiEMT QF THE
CERTIFICATE QP INCORPORATION QF "4'$Q/~.

I
NRIAR JDY NNVRI. OPNRNY CORPORATION

' Y( 'p(I /~
NY

Under Sttetfqrt 805 qf the Husfrfaaa Corpotetfon La((v
, ,(,

"(I;;"',

PUPZant tp tr(a Provfsforts of Section 8' or trfe Bu@rfess Corporation f av(F. the undersigned.

»,dm. M. ''~.~ 'W
A(:' ' '

hereby certify ar(d set forth;

Ftf(ts'T.' The name af the cq(RporatioNnis dna(' Joy Developrr(ant QorpoTatior(.
'

Sgt40t(fD, Tl.e certificate af fnoorp(xetfon af the coqnrtttfon was 5ecl v((ft( the DepaiPtrrf

af Slate an JLtne 5, f991

T+ft D: paragraph 3 of the ~ftiffgpte of'fncMjeratfpn. relating to the authp~tfon of

shares ls hereby (:hanged to read as foffows.

The number cf n'irnmon shares vvhiph the ~~rpOraticn shal} haveIthe
authprfty to issue fs 2,56Q,QOO e $0,)d par vllve par efNre.

pQQRYH: There are praN, sentty 2,5QO, QQO ahares pf stock at $0;50 par vaiue oorftrnpn
~'

stocK author'eed, of whicr( 1,428445 shares have been issued and outsoar(dlrtg and $.070,144
l~

sharp& rarnafn unissued. 'Fhe Arr(erfdment to the f ertfffccf te pf Inaorparatert fa intertdect to provide
4

1,4W,858 shtt~q4 ~ct.mAAvNfng-atRMFptiT~ per stere to be r&angeql fr(to &,4~,85@

shares issued and outstagdfng at 50.'f9 par vafua per share at tf(e'rate cf 1:5; apgl they wHj be

1,070.644 shares uniesue(t at L0,50 par value ~r share that wiff be chanced fntc c+70.144 shares

unissued at $0,40 par value per share at the rate af 0:0,

RFTH: The above and foregoing amendment to the ( ertWoata of fncorporatfbn TA(as
I

authonzed by unen(rr(ous vote of the Beard of Dfreetors~tf CoTporat(on, fallowed by a r(Tajpfity

vpta Of the hpfdarS O& a nTajOrfty Of al) the OutStandfng Shares ar(tied tp Vpta therefn at a meeting Of

th(. Sharahpfdara held On the 'l3@ day Of Auguat, 'f997

'~
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yE OP' )VER FOMk

I he eby cert&fy thst the atmexed copy has been compared mth the
ongiriaI document in the cUstody of the Secretary of State and that the same
is 8, true copy of said origitla1.

WITNESS my hand and official seal of the
Deyartment of State, at the City ofAlbany, on
August 24, 2007-

Ny 0
~

w w"+ww ~ ww+

Pavj LaPointe
Special Deputy Secretary of State

Rev. 06/07
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agiiiiACATE Oi' INNCRR ~+(Nr

SCL TELECQMNUNICATlQlIS IMG

lNTO

BPfAR JOY PgVGLOF MENT l:GRPORAT(QN

UNMA 85CTlQN 904 OF THE IUSWE88 CORPORATION LAM(f

The urdersigned, being rhe Psas(dent and the Secretary. reepectiyel)r, of 5CC
TelaCOmmcnlcettarta, tnC. ;""end bei'n9 the Preeident end the 8eCretery Of Qrler JOy
Development corporatI()n. boy& corporations being domestic carpora5ona organizecf
and eX(at)ng under anti py VlrtVe Of the laiiVS Of the State Of Net YOrk, and a plan of.

merger hevirig been adopted by the Beard of Directors of each constituent corporation,
do hereby certify:

(0) The name of each Canstituant carporation ia as tai!o&:
SCG. Teiecarrirnunioetions, One,

Briar. Joy Devaioprnent Corporation

(2) The surviving corporation is Briar Joy-Seve)oprnant corgoratio'n„vvhich shalt
aS af the erfeCt)Va'~date Of the rrierger ~e iCS Carpaeete neirie ea "SCC
Telecommunications, inc."

(3) The designation, nvrriber, and votinj rights of t'he outeteriding shares of
each constituent Corporation are as folio@a",

SCL TeieoornmunieatiOns, lnC. haa 'l, GOO ShareS Of Capital ataok
ovtsMnding ei( of which is cornrnon stack end fiAly entitled. to v9te

)3riar JtgWWV'a)Oprrient CarPOratiOn haS 1,838,856 ShareS Of Capital.
stack outstanding ail of which is common stock priori fully entitled to
vota.

(4) The date' vMhan the CertlfIqeta af incorporation of SCC Teiecornrnuhications,
inc, ~as filed bv the Department of State is the 28~ day af August, 6 997,

The date yyhen the cert(f )cate of lncorporetlori of Qr!ar Joy Development
Corporation wee fi/ed by the Department of State 'is the 5'~ Icy of June, ' ')991. & . *

(5) Th erger of 8CC Te(ecommunicetieris, ine. end Brier Joy Developrnprit
+or poratian ~gaVtharlzed in reSpeCt tO SCC TeieCOrnmuniCatienS, lnC. , a Cbnat(tuent
corparatlon, by %Re vote of tiie sole holder of its cepital stock on September '18, 'l 997.
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STATE OEÃEW FOMC

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the

oriynal document in e cuj d t ' the custody af the Secretary of State and that the saIIIe

is a true copy of said original.

~ « ~ ««« ~ ««

« 'Oy NE@",
«

«g
I

%HYNESS my hand and oi'i|oial seal of the

Depattment of State, at the City of Albany, on

August 24, 2007.

~„~+pwy 0~
~ « ««

«««« ~ ««

Paul LaP0111te

Special Deputy Secretary Of State

Rev. 06/07
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STATE OI' RES' POMME

I hereby certify that the arolexed copy lms beerl compaxed mitb the

orlglQ81 6ocurQerlt farl c clls oI cl t
' the ustody of the Secretary of State arid. that the same

is a true copy of sa.id original,

%"ITNHSS my band. and official seal ofthe

Depztnlent of State, at the City of Albany, on

August 24, 200'7.
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Paul j apoiIlte
Special Deputy Secretaly of State

Rev. 06/07
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Un4er Seatd'or» 805 pi'tIt» Nm Yerfcgeekeees geryerjgega Lew

The mhxsigae4 Vem M, Kgue4r, ~ar, ~T~ 3. Aadegerrr,

Sco~', of COMMPGTY NE'f%VORXS, INC. , aN~ York carporertao grtre "Cp~ggng,
lraraby carrie es 5)locus;

The aame af the Caqrerstic4 is.&nalrtQattg Naraka, Inc. The rggrLe

ucdcr wbiah the Caq}arete ~ fbNaed i$ i+sr Jog' GNlvl60pglerrt Cpfpealreian,

The Ceeli5arrc af ~pparericcL afW ~rparericet (tb» "GA&cge ot

Irrcacpoce5oe") was arigirr41y 5}Pdg~ 6l5ee of4e Secret~ ol" @she of the Stere ef Hew

YMm Jrrae 5, l99i.

3. The Certj&are of Irtcygpngagga ~~mmkl. uu:S@~tlresm~g.
"-6ie Carpor'ergo ra Srea4v4~N~, hg. lyly 4ge@bjArtfge PSST irr lrra rrutietjj erg

rcyleaiug it witb rim $aQawrrrg. .

FIRST." The aery of&Cocpcxatice is Sma4vjew N~ks, Isa,
I

4 The fggegalrLg «m&xlghcpf. v~ rillijj41rrhorised p+L'~ ro Sccdacre 6/5,
'Ml M 803{e3of rhe ~York $leljgese Corpoeelarr A~& to ~ lry e rmeoriqrarre ~~
aceeeot of4e ~atrrre af tbe aayeradou. iall'a~ bp 4e ~vex oxrsem8f the sale

~Iver of'the Caq~arerirrrr.
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j l - b certify that the annexed copy has been compared with the
originaI document in the custody of the Secretary af State and that the same
is a true copy of said original.

NE+ ",
%'1'TRESS xny band and official aeaf of the

Department of State, at the City af Albany, on

August 24, 2007.

k

PRGl LaPolXll', e
Special Deputy Secretly of State
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* oo n hcorec»The &t dcrs&}(ncd, hpom, h (. Ker&s&«ay, T&re«i&Lm«and Tenencc 1 m'dorsan, Secret»~ o, '

8ROADV1$(&»' NKVWQRKe&, )ITIC., a gci&r Yes( cocporonod i«he 'Co@orat&'on'); hereby corti+»
(o(e&ows:

'

FNSCt The (t'acne s(f ttte, oofpowt oil (thj "Co!pa(ation") ts.;BIcO~Vl
'

b:ET%'O.RI'S, Wj'C. .X! c
oarile & nor %itic'h !be Carp'aczltos»»pa j. fact!ted ts Sf}as 1'' Geo-!oalncot & orpbrat&oni

SERAC(Ãj3: 7hc C«ctt't&c&tie aTIn&aorpacefcors af'(I&e ((orator&(&or. ('t'o "Cen:ttoa', c o-"!nc'o &ot3catit&n-3 &:o
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%HI}cD,: Parapaah 2 of the ( cnif caie of Ir~osp"rat(onrei&;. ~ tc popo'se ror ub&c}& cI'e&Co~ace&oz'&t
'

or}(ol(igdd. ia cb&tn(ted to reo4 ac fa}!ovc!'.
Tt&t &Sr Oae CII'tba CO(Para(ian ia:ta C'»maga'fr& ary IaVrful aot ar te"-'.h'&ty 4r «It&C

' corPOrattana (ns&gc organ(agd»ndcr dte boairessvco~iotoc&qn ta a of'th 'Sea.
'. York The Ca~ra'iori is no( fpnned ~u er'gal}e '.;.any ac!,or aors".'~ rcq&t &ring (he

eonsqn( or aj pro»a} of any a(ate oge»(I, dopa(or&enl, board. ager'cy, ar o"da b(&dy

ih:&ths&«"'»ill «en»crt as apptohal fgst }aein&5 abaca&red

SPURT) Para((rcph 3of «be Cart&fr»ate'of Ineorpose!ioc& Is he(coy an coded lo decrease the ( neet,
2,500,0(fa al&' «pf; eh on. ,~„p~ a,'ue Of $0 10 q}' b W. ,',}339,aced Sh rCS afe paaaert"y ita;a
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h»" or&&ch I;000 arc;(sued. There h(ti}p4. no t&r&lt(ecd sttircs. r&f ca~. oh»:ock

'eai

There:cafe!a&oge dfilirissded te I'.!,83(& "55 " '. &»&oo.
'

'e '

e,e!

ahe er&a&ll Quot, :! f uet rieO.'up::ValueO'&& 9& eiOheeua eef .h."hare»i:". , e a»ee&aae
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. :eiEvEplzkK: pa!agrapl't4gf t|ie certificate af Enearpo!atintt r'ehttng to director ltebtliry is hereby

chits ed ta read'ns'failtk4ft!""' ".
'. a V;

I

Yo dtreeta'i shkli bc personally liable to the Corporation or iis shareholders'in his
bepacit'y'. as a'director'„', a any pprson ar entity &including «)&ogocporjttion) far dalnages for:. ..

. -~any b'reecho! 'arty du'7, accept thai this provision Shall nat biiiiiinati, "or Iiinit tb» iiabitiiy' oif any8irqjtor ifz„'udgntent or ather', final fd~udgoat!on ttdyerse ta such, directiir44:"' '
establisl'ibs'that (t) sue!I director's ac+6r nipissioiis werc ina~ faithor involved
.intentibnai:nti sconduct a!s knpw+vioibdan af i'; (ii) 'su~(fee!br personally
gainep vari. fact a finaneiatpsaft!. arotlm&dvantsgc~q ichtbtt such diable'(ar was nai le!Icily
entitled; or (tii)' that svo'h. c4rbctos'snot' vialstad@eeli~
nr oniisstnnj oorr lit!nod of occurred 'rior to the!laic ai'fili!! "ot t is Cot!ifici i af

..';lncorpora', inn if!he Bt.f. .is stncrttlqd, .-"hsrited nr. iria@gjCga. 0aljtorixe coipooa'tz

taction Cvttiier chniinatin j'or Iitnircrig the personal liability af directors tp the" . .-a-
- Corpornction, its sherehalcers or third parties, 'thw the' libbi livy~f a"direct'or'of the',

Corpornliott sits!( bb elttntnsted or li tni ted to, thb ful!es! axtettt pepnitted:by. thc'8CL, as"se ainendcd„changdd or.tnodi fied. 'At.'S ieycat. atncndirienc ar znadi fjctrtian af cite
~ .prpvts'', ans af this paragraph by thc sbarcho1dars Of thc Caiparatton shaft nnt o'd crsciy,

a'ffect any riy~itt ar proteeiian ofi director of'the Co~aratian i elating to align~ it'ri's, ng, in

connect, oPVith eaients v, ltfrtnakpiace Cia-. to the date af such repeal„arrtendm'e'rlt'or
' '

'dtrnqdt fice t&on:
' ' . ' ' ' . '

~

a
ElGH'fH! .Pa!Lrsph 7:relabel 'tridentnification!se'a, .&tted b& Articl A of the, BCL'as hereby deleted
and rcpiaecd wi!h:

I

1 hc C:uq&orat'. nn is ta bait'. petpetvai existence
C

P'
Y1478i Th~v tnl; atncndmcnts weie auilinrged by a iii;sntmogs vote'tif'the Bbtrd. ncDireolars o(
tha Corpvtbtioti; foltriw od. by ibe cote ot ihc soir halter of its capitsi st&@g

Ig
, kY v(51',"%85,"lvHEREQF. , 'hc undcrstiincd h~v«arevnia siM'nod:, thai!",'aquas'&ttti do eerily

'
and Bt'ttrtn. under penalty a,'iic gury, that tl c stn:ctttont(doVaa'. ned herein &b triednd corfeet sad ',ha:
this'(";eittfsca!oaf Ahxcrtdtricttt is the act and deed ai ibc ~Ca& era;tnnbs af!bc'3rd day aflgay, Qoao

' d~8%'e. '

Sy,' ~V. M~pdX
..'biarng; Vorngvl, gcnri

T!Lie;. pl cs'dpgt
I,':;~ .. '.

;;,', ~, ', .'. . . ' ' ", 8Y;,i 46K(3RUMgiSxu
s -Name: Ter!ence'3'. itin
r "Qt:.a, -Secretary

I I

,' b. ,

qn " ', iibak. y i iaito ittanxiti!N. ' ~
' "

~
'

~

%st 8 v, PrftigPP+i!Nqg~, '0, g



ll/06/2007 17;30 FAX 6157923022

tt)!'~Alt/'gg

DOREEN FLASH, ATX-BVNI

H~P&. kP)p

Rl 027

%bye. Brown k. Phq
167$5roeiwpy

Neve York; NY 10919 .
ICE&



11/06/2007 17;31 FAX 6167923022 DOREEN FLASH ATX-BVNI gh 026

csNsW~V» -st ~

. . -~-~~vqp~
vsstrea Setcscroa 4&2 ssg-%ha IItssafpIaea &Iastpssssatf~ retIs

te 3ttptttgt k»ttiIIX~t~il~

ff.) r«set ssnsse stf Aye 4expaa~bss M$

mgxkR d'or. g~tgsraPR' c~ptfefcet

(a) ~ y «t ssr the CergoratisIa 4 %st ~ %san assr xssssgssg

csssstaasste os; spyeavaga )sy' Xew' &~' disa ssi: - mm

rsstahhI««ssssc ~ ttIaaa~ CMa OCf

ekccekaes W 44 the'
.East ssyqes ~tkosee r'«srse14 s asscssssg Iasoss
1&llicRtliooa ssssass«~~ oMIste

gg) map messrs«jS «Sg saute ~~~A&+ ~ hessat hhe

4%chcKAty t4 ra&la 5.a rOss at ssss ~
E«) ~ yes~ c$4gyy mrs ~ sscepetlcClbg 1«s Ca ~~ Xn

tbcc Cooptjf cC A ~seesss«t s 5RRge oiC' )has.~
t ~ sjg

C5) %be oatarss~( «tr ~M~fgya~

ssC' any Sessssssaa' gyp+Ssssh ~ ~esCAC1Ahd

Bra«tsasea IN' 0,+ 8

filet QJBtD4lpsaC 43AlsescpsCalac

]plla?a std 4shsi'» ~ ~

ZW «I),IhICee W~WrHr, ~ aerator~
«m ~ ar ~s); rW~'ag ~
MteAAgass sswga be«i«s aaa tiled

I

r»~

js» w ~

I



11/66/2607 17:31 FAX 616792J022 DUREEN FLASH„ATX-BVNI

I'

"-
y jg@445-okgp

cmice)elm W

. &teak ger

~ + ~
l

~4i' Xi&4

mes~&

~ r.
'ii

.+4be .
g .

V

~ ~

~ % h



ll/'06/"007 17 31 FAX 61579230"2 DOREEN FLASH, ATZ-BVNI
gl 030

4Ski'lflCA~
6P 'fair

h 4hr

ha ~

Oy

~gy lrfor ymrrrfI~ Ol"~ ~(+ of ~~ .- ~rrrn~~~ro~M~'orirr o ~~~~ --- - ~=~ *~~foe"t. A~~orle oo ~
@re WmeeM~W~~r

rrt +o ~ror'igar~t Off~
9ayanmera Of ~orr 4~~+4 ~~r-

h I h h~ - r&
frrrrrryiph. $ Of ~CWIMreerhr Ot~OfrWrrrrrlrr frtOftOO. +Wl. h- =~

arrrrrorrmrorr 44~+Mrrorrrr ~~~
'The rrurrgerm axmue ~~4e Oogee~phsl ~AW ~y4edfg4- . H~
so Raise Sr t.lROAXO, at ye'~ of&SO per ahwev ~~

4g '@we ~~aerrHy ~ steAe ~~ veae. qpcyerrrr'rr„
srrrtW~ or~
V4Kt~a8 ~ eC ~., 'or
aegean ~&W~Vg@~er Sw rrrfock % eH;%%0frrrrrroef 00hse4a

p%4aorNrrxct atp4l% Jg ddeawA &to%

~c~RA~C@KF-SlNcw, *
'Kohl ~Obese w%P'

'Pit

.poQBYtC ihsnvy~tefrfro ~o&4ooormMorr rfortrrN ca44ooro~~
rreeaaa rc harotrv, fttOorrt fo toot rre trJtrr7t'ot

'Rro Srrerrrrorrr et Strrre 8de~rarrr4 oo otrNrr:if xhPMfror~z xeba~~~g rrrorr ftnaet "Aw pNt otAw~ &~14&~%Herr
rr rer og fyrrohrror

r~~Mwfoorrrorrr; Camas~
"rOOgae vt~
synag». ffrorr Yae~

h
~ h

Tfra fNosNI 9wrgNllfr $hai fri wlp04 ~~l0o~gg g frrogy~
ee ~rrrp+ ei ee~

Ct

r ~

h



'll/06/2007 17:32 FAX 6157923022 DOREEN FLASH, ATX-BVNI Ql 031

~ J
~ ~V 3~ ~ ~

tar cfntapqe4
at tthe Ittoehtlttod nIallotlEeddn Itde

a~detf atettntgef, dttpethe ledele%Nte ardttathtt fatdrsteeortbtseeatduatnaetW%$4thrpakHoh nreApr K

4easdy eatdW~dteeIbs dhttat~e¹fcelothded
eo wkdaMhsdhesear~ktasdy ar
tdett fttetttltdane at Seadwl ~8 et~ Natta" 4CIS hetattee CartterSIIaa Iteor,

~ pptefeh 'fits~perearttttthehembe addedIaIhecard5ysee et hntoetarettfen

tie PaAgra ph 7, ee tc4rertt-

lhs ~toretIan ebtdl, Itr der takwsC ekCtttttte ~nllestf Ipr ttlrdefs 't at tfte,

Ifssbteee ~taretfatl bear ttt Ihs Ihatta at thetr Vast, a» Ihtt~,~~~Iaap~ INIsmdttttemand al~a8a~~phaea- ~

ptperer Ia httdatnndf atefttr ttahl tttrdtde |teetI end egyhrcr~ Ihhmdee, ar t¹her ttnadata reteaetf W ltl ar

etttdIIIs fndetnaIIJaeddnt trtnddad forhere4ttthttdaae be tsewoted~ttttaettr
t¹her rfpfttN mettdah etttf 'Itsrean tttay be itIIhfsd under etta Itydaer;

atahttttphtddece. Ieeaftrtfatl af dbetdare, apnttetheteb ar aIderwhe, |gt

btr etdd Argot, ee fe eadatl In etnr aeIeeeRttfm'etttfah he aetvid atIQg~ * .
ot the Ceamalfatt. V ~

Ep5tfftt". 'fbe fqrstftdnp wcccsndtnene erne sttdtarIeed~ anetdatoae ~
8asttd ot Iflteafqr ~ af dte Intrttttee~ tdtktNed by S VCR Of Cue btddat» of S ntlhrder at Sd-

eter oettotettahef eheree endded ea vega se s mssdnq of Ihe tthsrstedd~ «rhtch era@, htdd stt

Nt ttttrtltgss wtfdflpetd' See certglattls ar meentrtaene

Irto~mtfos itseboanecdtsarlhedIIde&&~ chqred

at the Ceffffhtew. yt

'btr Ihe ates«elfthytt-

fbi'

V HI@

1



11/06/2007 17;32 FAX 6157923022 DOREBN FLASH, ATX-BVNI 80S2

hh r
'~~$

~ 4

~ ~

~ ~ht

I

Vh
~"

ht
hh

h

r
h +h

*Q A
t

h
h

~'

~ ~

a r ~ h~4

r
HP$ h h |h~4

* 5 p

h I

~t P

4Ã

Nt~ JRthRa

~. ', ~ ." vm~~~
ve swvgasIC JsQ swkvv445vvvv ~

t
A



11/06/2007 17;32 FAX 6167923022 DOREEN FLASH, ATX-BVNI

4

'I

A
' WCIP'hNtitM@rNP A

CIICfa%:le OI' IIICtff~~yfftftfLII~~ttdtpctftIW+IO ling~aAOS gjigddm Ccxpaniitte Oaer

-~~+ ~ISStsypyattfartttgyatest gaadnasy Cppafalfart Lar. Steteefttsfiae4

"~at@Olla
tsaeftr aaaffs sad sstktes

aflfsts~asatt afeygspaaNRrtwaa4hdeNtM Itapalh~

psfagagh5 cows cafNaA» af heogeNRfarr. tefsifst ta Ilo eusefttukfwM

ttaaee IS fOerelpjr Chet4aI iena4 ee~
VbO neer qf aaasaan. ahamVWQ4 Ihq Carpmstlaa shg4f i+we Qy

eeer~lapcwls~pocasfL&y pftrvsfaa~stssa, -~
.~fflfklf." 'tItfsa tsi ~~ON~at ~at 40$0fePegus cmsncn

Slaatt gyigRghed, af ieb8} O,4gggl. sfssa's Iaefa taait fssQed aPII otgst804alf atsf Ogle;O44

sfasasfetaaln unhslte4 lite JVnNSIaftfrff latffe Cwlfflcatepf fSvSyaaRn Is lttteBaS la plod&

O,apple Awras leatpt pd aahteeffap atCLSQ pm vSya phrduce

timber

ehanped fate ~,850

sHagee~ tss&cjfelaaiayai$0, 0P per~

pershing

41ea tele af O'O and. tfMSe est ba

O.q&,~Sfegee~at$0t50par VSfua per Sham'Saa~ hetteatfed ~Okra, OM Staaae

atSesaad at 4g O5 pyrVahe pg Sfaae at OS@ rata af 'l I.

~e ~abaca sist Rpyg~~aggagdaga%&les catlfflaala af Iaaagpggstbgg~

eatf gpcijp8d ~ llllhpgaavs vohs Of %0 Baapzl ct tsAlclol~vlK cog~lag %40Ad ~a~
~'

~af fha bafdws afsafaffflfOf&lha ct~ldfnff shwNf atbtylttb aafa+erahl ata taasdfeof

~sfgSafg4tfafs 545aa tm 'JR thff cfAQPVct, OQ07.



ll/06/2007 17:33 FAX 6157923022 DOREEN FLASH, ATX-BVNI



11/06/2007 17:33 FAX 6157923022 DOREEN FLASH, ATX-BVNI

I J
*

N'08 80%$68%'
~ ' ~ ~



11/06/2007 17;33 FAX 6157923022 DOREEN FLASH„ATX-BVNI 8] 036

- -: .~Si~ir~9:~' 4-='"'-—
~. ~)"'~' gyp". . @K%7;8N::.:;., -,:.. '" " ' ' '

~

~ Q ' p

|;SC¹5 990S3:
TROP

I

., ~~~MblUNICi5%+~~
Qg$gfQg)jgg+Qg+Ap4WW' ' ' '. . . . -' I

' . I,
' it ~ '' .. ~~ ' ~ 1

~ '

,.-' ~
' '. ~ .l . . .'. ' ~

'."' '". '~j$~fjgg"~ '74gAbAM 7 Alhk~

gjjgjqgjggg~A1kgN4 li~ W .. ~ ~ ' f '. ~ p - ~ W ',i '"« ';i ~' i'ni

/gag~/45 Of@l&CO~OO l~+. ;+'~ 'i"„-' "' '. ~ ' ~ ~, $jl

y Q ~'+Stot of0N S~~
aattiNeeala %a:,:~"""~,„',.'..: i,'

. . i 'jP~.'jO ~~~ggjjgg)~+iYe4AlllO5HSST Ofi3g ~: .; ~.'. r' .'.g'.
'

,~~ssiwabpta»cesya&lbske4pf&++'+~+;: ;::i.,
~~jj~g~yyj+gl~gm~gp pfiNhI044 'Soc

~ s '.' - .Eppes ~.~gag fpgigjjd~g~~ggyg4@migjngg~'. '--:-"',:-".;a~

... ':- 5 i~g~ora~u~515-VX~aMoi'0 S~a~~khLSk'~a -~~.'
. - Ne Yedgh 'i4 by a ratedasS'W5r~', 9'Pji'4&hcaOf gei

;5dlerWkky &i~Ariee ef&eaLe ibiVebbQ& Of&Cejei6an. '
~:.""' ','.;

~,

I



11/06/2007 17;33 FAX 6157923022 DOREEN FLASH, ATX-BVNI gl 037

Nguette 0"7$ptreLLP. .. R1R QA" Rd5 . ,
'

~ "; 04'/Ã". -.9~55 N;QM'". 5f/M':-' ~,

L

W'~~iiSS~mi~uial'". ~~~~~~„,~~
!., ~ ...„, ~skwf~ Id' Bid!.ggiy ~~jf~~g~gg@~ ~

aa,oQMi, l5" ~,of~11'„l'g9g; ..". .', ' —;,:

I,
I

, I

I
k



ll!06/2007 17:34 FAX 6157923022 DOREEN FLASH, ATX-BVNI Ql 038

M:g~j+pyggg'~1~A 4 f V. -g,.

gMUg'py'ggg&gg~'tÃeC~'+*~~ &+8

":;i'.'.' '~~ @~'~jjjjjjQ'Q'jfjfjjiiag'ii 'fSkghlAIA„, ;:.': ., ;;,', '-'. ::;J'

~~~~~ca~hgdldhMe ZW.EW4ep~k,

~ejg~m'of biVii jackleg'c(IkN CWW4f &~~~~~
pe ggy~'of+ ~g5~4C85&l of%I'~04M~ .-'. . .'"; ",~ &

.
&

.- ' ~g ~;~g&gh~~faahha&Qas&44ekNNOe80'~W', ",

'pgttf 45KN8~
„j!;,gepQs6yg it wbh dekR~

* g 44 ~Q~~j~+g~~ ~ggl574~lg5lg4g454Cf6plSI4i$5': $~"I.;' .i ' ',.'.i»"

* gpss ~gyp' ~~~Q~QQggg cpgfwllcl'xALwj f0,1l4j'bY'l IRH!0!00%&,&~~gfgqt~~ ~~pplfg~gg ggQ'ggjf'Q~ ~lgOp5ggOf 8(4 1''~i' ~~ .' +;.~ 8 "(. IJP

a~hader Ofde C~~ke
I

1 ~ I

I

I

I

' ~

I '

A



ll/06/2007 l7;35 FAX 6157923022 DORHEN FLASH. ATX-BVNI 8] 039



11/06/2007 17t35 FAX 6167923022 DOREEN FLASH, ATX-BVNI I@040

~g;~ef4uLef~4 l,ClP~™e' JfN'ksics efeaecec "ci sta4cc amos' «t$0.cd

thme~ lcfttcf~ etectee We&swa ccccet.

'So'4&TEk l2',ttlttl af~
eetl ectcccce4pg tga4~ ~
ccfieteeh l,ttgtc ece cicero

'Cae cree of~ctfteet l~ le!:4PWKi.

V

~ l -.i~~a~: - ~~~ '~'~ltpcel~ ~

Nft pp vce T'

."c,.g~e ~Qectttcte@cCtttjcceWcl - ~ ~ - ~

+* J

~ll,tttett a", e fetch m tcfapcc eelea afXAtt nab, etg aQ afv4s& ete «4 ke eater &sr.

Vlpfllc pecc'ecepa4 efM~tcf fce~~eeteceipco clies lpga:ipse 'o%eeef dteeetpccc~

recce eence ccrc ec i~as
'flccci%crefcltectepccefteeclteleleceecdh&c Ycee Ceetccct,~n ec Veftc.

4tWK. paieeriptt p ef tfce Ccefihac of tttcecpqcctcccc cectcitetc ceiccct~ere ofctce~ eceW

~w 4pcycccc ic bccabyetccette ate
recit ee fa~

~efgteeeleeeecetiaQr$eeCltaeteeeeft eC~epCCa~~m
ekcee~ce» YWa Oc cccccetp efetcte eP
it scam@ etciet Liei»et~~

RAPd f.'lcf, Fret Yikh, lllct4 ttcetc. Pccatttaa
4$ lec~5qaenr Ste ~lceg

~ h spAcilll ciiccciA



ll/06/2007 17:'35 FAX 6l67923022 I)ORBBN FLASH, ATX-BVNI

gR r.m .
4

*~44g&4&k@46'ie~;. *" . - ~

--"-':- ~~e4i "~~~9 ~~~

-. ; ~-r~yayi:IW~~~ '!~.~g fusee ~~sy laic oA9lqS 4
~ .jII qrgeia~ IfdteMk~~ ~+ ~~ »» " *~. - . '

~ ~ ~~ y~pq~h~gi~al4~%8 ~

t g~eap~ oeebkgiL 44 MJFP.~~
vg@ ~y~+ g~aaj'pf 6Coepcehd44$6IJtIIfei4~5'244@~4 ~ 4plf +4'~~' . "~Qmtvae~

~Q ~gfy sf 5g SttQ Lk&g Ale!4
r' ~

~S4LLIW~Iit efi~e A

&IIITH wm~eIIm aeckeeieemeaii~i~sua~~~loeoeftbr8~+folr» aeseP~c'~~ eefieieIMSI WIiscee'clc~LdcA efiÃ eereii stot+

1X U IP C59 TI%RBPf.QtuA~sg~l sIe~seye4M~wdde moffat,f ~e-l~ I Wc= free)II-~~ppy~. hz:W ~m e~eet4~~ eTem4 eoqmet O'A Qta
Catt&memoawsca4gmeipSeMaActeedIIf~JJ. Cbn}yrolieessoftw. rd~ Oth5ay 5000.

Tnm t~.
Ttgjral "e I AatklfEIR
Secre'Prg

Iww r ~v

4Qayp 1!Nile +~



ll!06/2007 17:36 FAX 6157923022 DOREHN FLASH, ATX-BVNI

v

4 A'. ':

4 '4 4

hp. a'

4
44

4' r P

4
4 r

hg
r

1(
4

'J J 4
'~

4

~ ~ ~
- .Jr

'
C4 4

~
" """ 4,

' + ~p Ig Q
.- .. . sfARQF. HGvrge

9EMlsPRT GP STAIE

4

~'

4

4 . l4



IL/'06/2007 17",36 PAX 6j.67923022 DOREEN PLASH, ATX-BVNI

I hereby certify that the annexed copy has been compared vritb the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

1 rrtlrrr
~ r'Oy Ng@ ~

1 4.

%ITNBSS my hand and ofEicial seal of the
Department of State, at the City ofAlbany, on
August 24, 2007.

Q$
1~ rrrrrrr

Paul Lepointe
Special Deputy Secretary ofState

Rev. 06/07
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State of Ãew York
SS:

Depal tlIlellt of State

I hereby certify, that the Certificate of Incor'@oration of BROADVIEW
SETWORRS ZEC was file8 on. 06/05/1991, under the name of BRIAR JOY
DEVELOP'MENT CORpORATZO3%, with perpetual duration, and that a diligent
*lamination has been made of t:he Corporate index for documents fi1ed with
this Department' for a certificate orbiter or record, of a dissoluticn, and
upon such examination, no such certificate, order or record. has been
found, and that so far as indicated X&y the records of this Department,
such corporation is an existing corporation.

A Certificate of Amendment BRXAR JOY DEVELOPMENT CORPORATION, changingits name to SCC TELECOMMUNICATIONS, XNC. , was fi1ed. 3.0/02/3. 997.

A certificate of Amendment. 8cc TELEcoMN3ÃzcATzos8, INc. , changing its
name to COZKURZTY SETWORK8 IN' , was file@ 04/21/199S.

A Cextificate of Amendment COMMURXTY METPlQRXS, Z5'C. , changing its natA@
to BROAQVZEW KETWORKS, ZHC, , was filed lo/06/1999.

'
WITNESS my hand and the ogcial seal
ofthe Department ofState at the City of
Albany, this 23rd day ojAugssst two
thostsand and s'even.

2M7082403N 72

Special Deputy Secretary ofState'
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The State of South Carolina

C8ftlflc8'ks Gf Exlst8flc8

I„Mark Hammond, Secretary of State of South Carolina Hereby certify that:

BRQADVIENf NETWORKS, 1NC. ,
a corporation duly organized under the lavrs of the State of South Carotina on
September 6th, 2007, and having a perpetual duration unless otherwise indicated
below, has as of the date hereof fiied all reports due this office, paid ail fees,
taxes and penalties owed to the Secretary of State, that the Secretary of' State
has not mailed notice to the Corporation that it is subject to being dissolved by
ad'ministrative action pursuant to section 33-14-210 of the South Carolina Code,
and that the corporation has not filed articles of dissolution as of the date hereof.

Given under my Hand and the Great
Seal of the State of South Carolina this
12th day of September, 2007.

Mark Hammond, Secretary gf 5tatc



Exhibit B

Reactivation of Illinois
Telecommunications Authority



Applicant has not had an application for authority to provide telecommunications

services denied by any jurisdiction. However, as a result of the inadvertent failure to remain

timely with respect to all filing obligations under the Illinois Business Corporation Act of 1983,

Broadview's foreign corporation authority in Illinois was revoked, leading to the cancellation of

its authority to provide telecommunications services in the State of Illinois. Because of an

internal restructuring of a number of Applicant's office locations in New York, New Jersey and

Pennsylvania during the Spring of 2002, Applicant unfortunately did not become aware of this

circumstance until after the revocation of its grant of authority. Applicant is now current in the

filing of aimual and other reports, has regained its authority to conduct business as a foreign

corporation in the State of Illinois and has reinstated its authority to provide Illinois intrastate,

interexchange toll telecorrnnunications services.

Following the above event, Applicant instituted safeguards to ensure its future

compliance with all Secretary of State and public utility commission reporting obligations.

Specifically, Applicant has established internal procedures, including the hiring and training of

individuals whose primary job responsibility relates directly to monitoring the status of

Applicant's operating authority, responding promptly to any and all state Commission inquiries

and/or data requests, and. timely submitting all reports and information as required to maintain

Applicant's operating authority in all jurisdictions on a going-forward basis.



Exhibit C

Officers, Directors and
Legal Counsel



Officers of Broadview Networks Inc.

Michael IZ. Robinson

Brian Crotty

Corey Rinker

Chief Executive Officer and President

Chief Operating Officer

Chief Financial Officer and
Assistant Secretary

Charles C. Hunter Executive Vice President, Secretary and
General Counsel

Terence J. Anderson Executive Vice President —Corporate
Development

Directors of Broadview Networks Inc.

Steven F. Tunney, Sr.

Samuel G. Rub enstein

John S. Patton, Jr.

David C. Ruberg

Robert Manning

Peter J. Barris

B.Hagen Saville

Raul Martynek

Richard W. Roedel

Michael K. Robinson



Le al Counsel

John J. Pringle, Jr.
Ellis, Lawhorne k Sims, P.A.
P. O. Box 2285
Colmnbia, SC 29202
Telephone: (803) 343-1270
Facsimile: (803) 799-8479
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Table of Contents

UNITED STATES
SECURITIES AND KXCHA. NGK COMMISSION

Washington, D.C. 20549

FORM 10-Q
Mark One

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For The Quarterly Period Ended June 30, 2009

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the Transition Period from to

Commission File Number 333-142946

Broadview Networks Holdings, Inc.
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of incorporation or organization)

11-3310798
(IRS Employer Identification Number)

800 Westchester Avenue,
Suite N501 Rye Brook, NY 10573

(Address of principal executive offices)

(914) 922-7000
(Registrant's telephone number, including area code)

10573
(Zip code)

Indicate by check mark whether the registrant (1) has filed all repoits required to be filed by Section 13 or 15(d) of the

Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This quarterly report contains both historical and "forward-looking statements. " All statements other than statements of
historical fact included in this report that address activities, events or developments that we expect, believe or anticipate will or

may occur in the future are forward-looking statements including, in particular, the statements about our plans, objectives,

strategies and prospects regarding, among other things, our financial condition, results of operations and business. We have

identified some of these forward-looking statements with words like "believe, " "may, " "will, " "should, " "expect, " "intend, "
"plan, " "predict, " "anticipate, " "estimate" or "continue" and other words and terms of similar meaning. These forward-looking

statements may be contained throughout this report, including but not limited to statements under the caption "Management's

Discussion and Analysis of Financial Condition and Results of Operations. " These forward-looking statements are based on

current expectations about future events affecting us and are subject to uncertainties and factors relating to our operations and

business environment, all of which are difficult to predict and inany of which are beyond our control and could cause our actual

results to differ materially from those matters expressed or implied by forward-looking statements. Many factors mentioned in

our discussion in this report will be important in determining future results. Although we believe that the expectations reflected

in these forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance or

achievements. Forward-looking statements (including oral representations) are only predications or statements of current plans,

which we review continuously. They can be affected by inaccurate assumptions we might make or by known or unknown risks

and uncertainties, including, among other things, risks associated with:

servicing our substantial indebtedness;

our history of operating losses;

the elimination or relaxation of certain regulatory rights and protections;

billing and other disputes with vendors;

failure to maintain interconnection and service agreements with incumbent local exchange and other carriers;

the loss of customers in an adverse economic enviromnent;

regulatory uncertainties in the conununications industry;

system disruptions or the failure of our information systems to perform as expected;

the failure to anticipate and keep up with technological changes;

inability to provide services and systems at competitive prices;

difficulties associated with collecting payment from incumbent local exchange carriers, interexchange carriers and

wholesale customers;

the highly competitive nature of the communications market in which we operate including competition fiom

incumbents, cable operators and other new market entrants, and declining prices for communications services;

continued industry consolidation;

restrictions in connection with our indenture governing the notes and credit agreement governing the credit facility;

government regulation;

increased regulation of Internet-protocol-based service providers;

vendor bills related to past periods;

the ability to maintain certain real estate leases and agreements;
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~ interruptions in the business operations of third party service providers;

~ limits on our ability to seek indemnification for losses fi.om individuals and entities fi.om whom we have acquired

assets and operations;

~ disruption and instability in the financial markets;

~ solvency and liquidity of the administrative agent and primary creditor under our revolving credit facility;

~ the financial difficulties by others in our industry;

~ the failure to retain and attract management and key personnel;

~ the failure to manage and expand operations effectively;

~ the failure to successfully engage in future acquisitions;

~ misappropriation of our intellectual property and proprietary rights;

~ the possibility of incurring liability for information disseminated tlirough our network;

~ service network disruptions due to software or hardware bugs of the network equipment; and

~ fraudulent usage of our network and services.

Because our actual results, performance or achievements could differ materially fi.om those expressed in, or implied by,

these forward-looking statements, we cannot give any assurance that any of the events anticipated by these forward-looking

statements will occur or, if any of them do, what impact they will have on our business, results of operations and financial

condition. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of

this report. We do not undertake any obligation to update these forward-looking statements to reflect new information, future

events or otherwise, except as may be required under federal securities laws.
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements

Broadvlew Networks Holdings, Inc.
Condensed Consolidated Balance Sheets

(ln thousands, except share amounts)

ASSETS

December 31,
2008

June 30,
2009

(Unaudited)

Current assets:
Cash and cash equivalents
Investment securities
Accounts receivable, less allowance for doubtful accounts of $11,934 and $12,434
Other current assets

Total current assets
Property and equipment, net
Goodwill
Intangible assets, net of accumulated amortization of $150,556 and $159,921
Other assets

Total assets

LIABILITIES AND STOCKHOLDERS' DEFICIENCY
Current liabilities:

Accounts payable
Accrued expenses and other current liabilities

Taxes payable
Deferred revenues
Current portion of capital lease obligations and equipment notes

Total current liabilities

Long-term debt
Deferred rent payable
Capital lease obligations and equipment notes, net of current portion

Deferred income taxes payable
Other
Total liabilities

Stockholders' deficiency:
Common stock A —$.01 par value; authorized 80,000,000, issued and outstanding

9,342,880 shares
Common stock B—$.01 par value; authorized 10,000,000, issued and outstanding 360,050

shares
Series A Preferred stock —$.01 par value; authorized 89,526 shares, designated, issued and

outstanding 87,254 shares entitled in liquidation to $139,428 and $147,919
Series A-1 Preferred stock —$.01 par value; authorized 105,000 shares, designated, issued

and outstanding 100,702 shares, entitled in liquidation to $160,917 and $170,717
Series B Preferred stock —$.01 par value; authorized 93,180 shares, designated, issued and

outstanding 91,202 shares entitled in liquidation to $145,737 and $154,612
Series B-1 Preferred stock —$.01 par value; authorized 86,000 shares, designated, issued

and outstanding 64,986 shares entitled in liquidation to $103,845 and $110,169
Series C Preferred stock —$.01 par value; authorized 52,332 shares, designated, issued and

outstanding 14,402 shares entitled in liquidation to $15,577 and $16,979
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive income

Total stockholders' deficiency

Total liabilities and stockholders' deficiency

24,070
23,533
53,486
12,614

113,703
85,248
98,111
45,220
16,746

$22,343
23,540
47,342
12,740

105,965
82,475
98,238
35,855
16,289

17,044
42,699
10,680
11,967
4, 142

86,532
327,424

2,400
5,212
2,071

655
424,294

$24,604
24,730
13,500
10,964
4, 158

77,956
325,980

2,267
3,406
2,555

689
412,853

107 107

140,563
(205,966)

22

(65,266)

140,679
(214,826)

1

(74,031
$359,028 $338,822

$359,028 $338,822

See notes to unaudited condensed consolidated financial statenzents.
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Broadview Networks Holdings, Inc.
Unaudited Condensed Consolidated Statements of Operations

(in thousands, except share amounts)

Three Months Ended June 30, Six Months Ended June 30,
2008 2009 2008 2009

Revenues
Operating expenses:

Cost of revenues (exclusive of depreciation and amortization)

Selling, general and administrative (includes share-based

compensation of $63, $59, $179 and $116)
Software development
Depreciation and amortization

Total operating expenses

65,427 57,477 131,448 119,128

43,935
275

17,480
127,117

85,675
822

36,696

39,907
490

12,245
110,119 254,641

81,836
931

25,803
227,698

$128,313 $116,818 $251,856 $239,526

Income (loss) from operations
Interest expense
Interest income
Other income (expense)

1,196
(9,927)

160
(8)

6,699
(10,124)

12
16

(2,785)
(19,455)

431
(8)

11,828
(20, 101)

96
16

Loss before provision for income taxes
Provision for income taxes

(8,579) (3,397)
(451) ~358) (21,817)

(795)
(8,161)~699)

Net loss
Dividends on preferred stock

(9,030)
(15,730)

(3,755)
(17,704)

(22,612)
(31,001)

(8,860)
(34,892)

Loss available to conunon shareholders $ (24,760) $ (21,459) $ (53,613) $ (43,752)

Loss available per common share —basic and diluted $ (2.56) $ (2.21) $ (5.54) $ (4.52)

Weighted average common shares outstanding —basic and

diluted 9,676,996 9,688,771 9,672,338 9,684, 139

See notes to zazaudi ted condensed consolidated financial statemezzts.
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Broadview Networks Holdings, Inc.
Unaudited Condensed Consolidated Statements of Cash Flows

(in thousands)

Six Months Ended June 30,
2008 2009

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation
Amoitization of deferred financing costs
Amortization of intangible assets
Amortization of bond premium
Provision for doubtful accounts
Share-based compensation
Deferred income taxes
Othei

Changes in operating assets and liabilities:
Accounts receivable
Other current assets
Other assets
Accounts payable
Accrued expenses and other current liabilities

Taxes payable
Deferred revenues
Deferred rent payable

Net cash provided by operating activities

15,531
1,326

21,131
(396)

3,321
179
457

35

16,404
1,313
9,365
(444)

3,916
116
484
41

(2,552)
(601)

(1,579)
(121)

(2,239)
(1,440)
1,477
(307)

11,610

2,228
(126)
(856)

7,560
(17,969)

2,820
(1,003)

(133)
14,856

$ (22,612) $ (8,860)

Cash flows from investing activities
Purchases of property and equipment
Purchases of investment securities
Sales of investment securities
Other

Net cash used in investing activities

(22,396)

(83)
(22,479)

(13,631)
(60,574)
60,539

(127)
(13,793)

Cash flows from financing activities
Repayments on revolving credit facility
Proceeds from capital lease financing and equipment notes

Payinents on capital lease obligations and equipment notes
Other

Net cash used in financing activities

1,166
(1,725)

(63)
(622)

(1,000)
215

(2,005)

(2,790)

Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

(11,491) (1,727)
41,998 24,070

$30,507 $22,343

See notes to unaudited condensed consolidated financial statements.

http: //www. sec.gov/Archives/edgar/data/1104358/000095012309032119/c88950e10vq. htm 10/20/2009



Form 10-Q Page 11 of34

Table of Contents

Broadview Networks Holdings, lnc.
Notes to Unaudited Condensed Consolidated Financial Statements

(in thousands, except share information)

1. Organization and Description of Business

Basis ofPresentation

The accompanying unaudited condensed consolidated financial statements have been prepared based upon Securities and

Exchange CoiTunission ("SEC") rules that permit reduced disclosure for interim periods. These financial statements reflect all

adjustments necessary for a fair presentation of the results of operations and financial condition for the interim periods shown,

including normal recurring accruals and other items. The results for interim periods are not necessarily indicative of results for

the full year. For a more complete discussion of significant accounting policies and certain other information, the Company's

interim unaudited financial statements should be read in conjunction with its audited financial statements as of and for the year

ended December 31, 2008 included in the Company's Form 10-K. The condensed consolidated interim financial statements

include both the Company's accounts and the accounts of its wholly-owned subsidiaries. All significant intercompany

transactions have been eliminated in consolidation. The Company has evaluated the impact of subsequent events through

August 7, 2009, which is the date the condensed consolidated financial statements were issued and filed with the SEC.

The preparation of the condensed consolidated financial statements in conformity with U.S. generally accepted accounting

principles requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and

disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements and the reported

amount of revenues and expenses during the reporting period. Management periodically reviews such estimates and assumptions

as circumstances dictate. Actual results could differ from those estimates.

The Company is an integrated communications company whose primary interests consist of wholly-owned subsidiaries

Broadview Networks, Inc. ("BNI"), Bridgecom Holdings, Inc. ("BH"), Corecomm-ATX, Inc. ("ATX") and Eureka Broadband

Corporation ("Eurel&a", "InfoHighway" or "IH"). The Company also provides phone systems and other customer service

offerings through its subsidiary, Bridgecom Solutions Group, Inc. ("BSG"). The Company was founded in 1996 to take

advantage of the deregulation of the U.S. telecommunications market following the Telecommunications Act of 1996. The

Company has one reportable segment providing domestic wireline telecommunications services consisting of local and long

distance voice services, Internet, and data services to commercial and residential customers in the northeast United States.

2. Investment Securities

Investment securities represent the Company's investment in short-term U.S. Treasury notes. The Company's primary

objectives for purchasing these investinent securities are liquidity and safety of principal. The Company considers these

investment securities to be available-for-sale. Accordingly, these investments are recorded at their fair value of $23,540 as of
June 30, 2009. The fair value of these investment securities are based on publicly quoted market prices, which are Level 1 inputs.

All of the Company's investment securities mature in less than one year. The cost of these investment securities is $23,539.
During the six months ended June 30, 2009, the Company purchased $60,574 and sold $60,539 of U.S. Treasury notes. During

the six months ended June 30, 2009, the Company realized a gain of $30 upon the sale of its investment securities, which is

included in interest income. All unrealized and realized gains are determined by specific identification.
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Broadview Networks Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements (continued)

(ln thousands, except share information)

3. Comprehensive Loss

Comprehensive loss represents the change in net assets of a business enterprise during a period fiom non-ownership

sources. The Company's other comprehensive income is comprised exclusively of unrealized gains on the Company's

investments in U.S. Treasury notes. The comprehensive loss for the three and six months ended June 30, 2008 and 2009 is as

follows:

Three Months Ended June 30, Six Months Ended June 30,

Net loss
Unrealized gains on investment securities
Reclassification adjustments for realized gains included

In net inc olTle

2008
(9,030)

2009
(3,755)

1

2008
(22,612)

2009
(8,860)

1

(22)

Comprehensive loss $ (9,030) $ (3,754) $ (22,612) $ (8,881)

4. Recent Accounting Pronouncements

In April 2009, the Financial Accounting Standards Board ("FASB") issued FSP FAS 107-1 and APB 28-1, Interim

Discloszzres about Fair Valzze ofFinaizcial Izzstruments, which amends FASB Statement No. 107, Disclosures abozzt Fair Value

of Fizzazzcial Izzstrzazzezzts ("SFAS 107"), to require an entity to provide interim disclosures about the fair value of all financial

instruments within the scope of SFAS 107 and to include disclosures related to the methods and significant assumptions used in

estimating those instruments. This FSP is effective for interim and annual periods ending after June 15, 2009. The Company has

included additional disclosures in Notes 2 and 5, as a result of adopting this FSP.

In May 2009, the FASB issued SFAS 165, Szzbseqzzezzt Events ("SFAS 165"). SFAS 165 establishes general standards of
accounting for disclosures of events that occur after the balance sheet date but before financial statements are issued or are

available to be issued. Although there is new terminology, the standard is based on the same principles as those that currently

exist in the auditing standards. The standards, which include a new required disclosure of the date through which an entity has

evaluated subsequent events, is effective for interim or annual periods ending after June 15, 2009. The adoption of this standard

has not had a significant impact on the Company's financial position or results of operations. The Company has included

additional disclosures in Note 1 as a result of adopting this standard.

On June 3, 2009, the FASB voted to approve FASB Accounting Standards Codification ("ASC") as the source of
authoritative accounting and repozting standards in the United States in addition to guidance issued by the SEC. FASB ASC is a
restructuring of accounting and reporting standards designed to simplify user access to all authoritative U.S. Generally Accepted

Accounting Principles ("GAAP") by providing the authoritative literature in a topically organized structure. FASB ASC will

reduce the hierarchy established by SFAS No. 162, Tlze Hierarchy of Generally Accepted Accozzzztizzg Principles, to two levels,

one that is authoritative and one that is not. FASB ASC is not intended to change U.S. GAAP or any requirements of the SEC.
FASB ASC became authoritative upon its release on July I, 2009 and is effective for interim and annual periods ending after

September 15, 2009.

5. InfoHighway Acquisition

In connection with the acquisition of Infol-Iighway in 2007, the Company issued warrants to acquire 16,976 units, with each

such unit comprised of 1 share of Series B-1 Preferred Stock and 25 shares of Class A Common Stock, which are generally

exercisable for a period of up to five years, with the exercise price of each warrant unit determined based on the cash flow

generated fiom a certain customer of the legacy InfoIIighway entity during the two year period following closing of the

acquisition. As certain cash flow parameters are met as calculated and agreed upon for the twelve months ended May 31, 2008
and the twelve months ended May 31, 2009, the exercise price on the warrants may decrease fi.om $883.58 per unit to an

exercise price of $0.01 per unit.

http: //www. sec.gov/Archives/edgar/data/1104358/000095012309032119/c88950e10vq. htm 10/20/2009



Form 10-Q Page 13 of 34

Table of Contents

Broadview Networks Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements (continued)

(in thousands, except share information)

5. InfoHlghway Acquisition (continued)

As of. August 7, 2009, the exercise price on the warrants have not been determined. Negotiations are occurring between the

Company and the wanant holders as to how certain carrier disputes relating specifically to InfoIIighway that were in existence at

the acquisition date and arising subsequent to that date will be handled in the cash flow calculation. The Company will not adjust

the value of the warrants until an exercise price has been determined. When the exercise price for the warrants are resolved, the

Company will utilize a Black-Scholes model to determine the aggregate value of the warrants. If the Company determines that

the value of the warrants has increased, the Company will record additional merger consideration and related goodwill at such

point of determination. The Company has determined that once the exercise price is resolved, the warrants will be classified as

eqlllty.

6. Fair Values of Financial instruments

In the normal course of business, the Company's financial position is subject to a variety of risks, such as the collectability

of accounts receivable and the recoverability of the carrying values of its long-tenn assets. The Company's long-term obligations

consists primarily of long-tenn debt with fixed interest rates. The Company is not exposed to markets risks fi.om changes in

foreign currency exchange rates or commodity prices.

The Company's financial instruments include cash and cash equivalents, investments in U.S. Treasury notes, trade accounts

receivable, accounts payable, and long-term debt. The Company's available cash balances are invested on a short-term basis

(generally overnight) and, accordingly, are not subject to significant risks associated with changes in interest rates. All of the

Company's cash flows are derived fiom operations within the United States and are not subject to market risk associated with

changes in foreign exchanges rates. The carrying amounts of the Company's cash and cash equivalents, trade accounts receivable

and accounts payable reported in the consolidated balance sheet as of December 31, 2008 and June 30, 2009 are deemed to

approximate fair value because of their liquidity and short-term nature. The carrying amounts of the Company's investments in

U.S. Treasury notes are recorded at their fair value of'$23, 540, which is based on the publicly quoted market price as June 30,
2009.

The fair value of the long-term debt outstanding under the Company's revolving credit facility approximates its carrying

value of $22.5 million due to its variable interest rate. The fair value of our 11 3/8% senior secured notes due 2012 at June 30,
2009 was approximately $237 million, which was based on the publicly quoted closing price of the notes at that date. The

publicly quoted closing price used to value the Company's senior secured notes is considered to be a Level I input.

7. Commitments and Contingencies

The Company has, in the ordinary course of its business, disputed certain billings fiom carriers and has recorded the

estimated settlement amount of the disputed balances. The settlement estimate is based on various factors, including historical

results of prior dispute settlements. The amount of such charges in dispute at June 30, 2009 was approximately $22 million. The

Company believes that the ultimate settlement of these disputes will be at amounts less than the amount disputed and has accrued

the estimated settlement in accounts payable and accrued expenses and other current liabilities at June 30, 2009. It is possible

that actual settlement of such disputes may differ fiom these estimates and the Company may settle at amounts greater than the

estimates.

The Company has entered into commercial agreements with vendors under which it purchases certain services that it had

previously leased under the unbundled network platform provisions of the Telecommunications Act of 1996 as well as special

access services. For the six months ended June 30, 2009, the Company met the minimum purchase obligations. The agreements,

which expire in 2010 and 2011, require certain minimum purchase obligations and contain fixed but escalating pricing over their

tel ill.

The Company is involved in claims and legal actions arising in the ordinary course of business. Management is of the

opinion that the ultimate outcome of these matters will not have a material adverse impact on the Company's condensed

consolidated financial position, results of operations, or cash flows. For more information, see our Form 10-1& for the year ended

December 31, 2008.

10
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Broadview Networks Holdings, lnc.
Notes to Unaudited Condensed Consolidated Financial Statements (continued)

(in thousands, except share information)

8. Long-term Debt Guarantees

The Company's senior secured notes are fully, unconditionally and irrevocably guaranteed on a senior secured basis, jointly

and severally, by each of the Company's existing and future domestic restricted subsidiaries. The notes and the guarantees rank

senior in right of payment to all existing and future subordinated indebtedness of the Company and its subsidiary guarantors, as

applicable, and equal in right of payment with all existing and future senior indebtedness of the Company and of such

siibsidiai ies.

The notes and the guarantees are secured by a lien on substantially all of the Company's assets, provided, however, that

pursuant to the terms of an intercreditor agreement, the security interest in those assets consisting of receivables, inventoiy,

deposit accounts, securities accounts and certain other assets that secure the notes and the guarantees are contractually

subordinated to a lien thereon that secures the Company's revolving credit facility with an aggregate principal amount of

$25,000 and certain other permitted indebtedness.

9. Income Taxes

At June 30, 2009, the Company had net operating loss ("NOL") carryforwards available totaling approximately

$141.6 million, which expire in various years through 2029. The utilization of NOL carryovers, resulting fi.om previous mergers,

is subject to restrictions pursuant to Section 382 of the Internal Revenue Code. As such, it was determined that certain NOLs

recorded by the Company as deferred tax assets were limited. The Company has provided a full valuation allowance against the

net deferred tax asset as of June 30, 2009 because management does not believe it is more likely than not that this asset will be

realized. If the Company achieves profitability, the net deferred tax assets may be available to offset future income tax liabilities.

10.Earnings Per Share

The following is a reconciliation of the numerators and denominators of the basic and diluted net loss per share

computations for the three and six months ended June 30, 2008 and 2009:

Three Months Ended June 30, Six Months Ended June 30,
2008 2009 2008 2009

Loss available to common shareholders (Numerator):
Net loss
Dividends on preferred stock

$ (9,030)
(15,730)

$ (3,755) $ (22,612) $ (8,860)
(17,704) (31,001) (34,892)

Loss available to common shareholders $ (24,760) $ (21,459) $ (53,613) $ (43,752)

Shares (Denominator):
Weighted average common shares outstanding:

Class A common stock
Class B common stock

9,342,880
334,116

9,342,880
345,891

9,342,880
329,458

9,342,880
341,259

Total weighted average common shares outstanding—
basic and diluted 9,676,996 9,688,771 9,672,338 9,684, 139

Loss available per common share —basic and diluted $ (2.56) $ (2.21) $ (5.54) $ (4.52)

As of June 30, 2009, the Company had outstanding options, warrants, restricted stock units and preferred stock, which were

convertible into or exercisable for common shares of 13,502, 141 that were not included in the calculation of diluted loss per

common share because the effect would have been anti-dilutive.

Dividends accumulate on the Company's Series A, A-l, B and B-1 Preferred Stock. The loss available to common

shareholders must be computed by adding any dividends accumulated for the period to net losses. Dividends accumulated but

undeclared for the three months ended June 30, 2008 and 2009 were $15.7 million and $17.7 million, respectively. Dividends

accumulated but undeclared for the six months ended June 30, 2008 and 2009 were $31.0 million and $34.9 million,

respectively.
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Broadview Networks Holdings, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements (continued)

(in thousands, except share information)

11.Subsequent Events

On July 31, 2009, the Company entered into an agreement with Natural Convergence, Inc. ("NCI") to acquire the

intellectual property and source code for the enabling technology behind the Company's hosted internet protocol phone service.

This technology was previously being used under a license agreement with NCI.

12
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following disczission and analysis of our financial condition and reszdts of operations should be read in conj zznction

with the Unazidited Condensed Consolidated Financial Statements and Notes to the Unazidited Condensed Consolidated

Fiizancial Statenzeizts inchided elsewlzere iiz this qziarterly report and ozir Form I0-Kfor the year ended Decenzber 31, 2008filed
witlz t1ze Seczirities and Exchange Commission (the "SEC"). Certain infornzation contained in the disczission and analysis set

forth below and elsewlzere in this qziarterly report, inclziding information with respect to our plans and strategies for our

bzisiizess azzd related fiizaizciizg, inclzides forward-looking statements that involve risk and zmcertainties. In evalziating szich

statements, prospective investors shozdd specifically consider the variozis factors identified in this quarterly report that could

cause results to differ materially fionz tlzose expressed in suclz forward-looking statements, including matters set forth in ozir

Fornz 10-Kfor t1ze year ended Decenzber 3I, 2008filed with tlze SEC.

Overview

We are a leading competitive communications provider, in terms of revenue, offering voice and data communications and

managed network solutions to small and medium sized business customers in 20 markets across 10 states throughout the

Northeast and Mid-Atlantic United States, including major metropolitan markets such as New York, Philadelphia, Baltimore,

Washington, D.C. and Boston. To meet the demands of communications-intensive business customers, we offer dedicated local

and long distance voice, high-speed data and integrated services, as well as value-added products and services such as managed

services. Our network architecture pairs the strength of a traditional infi'astructure with an IP platform, built into our core and

extending to the edge, to support dynamic growth of Voice Over Internet Protocol ("VoIP"), Multiprotocol Label Switching

("MPLS") and other next generation technologies. In addition, our network topology incorporates metro Ethernet access in key

markets, enabling us to provide T-1 equivalent and high-speed Ethernet access services via unbundled network element loops to

customers served fi.om selected major metropolitan collocations, significantly increasing our margins while also enhancing

capacity and speed of certain service offerings.

We recorded operating losses of $17.2 million, $32.1 million, $3.0 million for the years ended December 31, 2006, 2007

and 2008, respectively. For the six months ended June 30, 2009, we recorded operating incoine of $11.8 million. For the years

ended December 31, 2006, 2007 and 2008 and for the six months ended June 30, 2009, we recorded net losses of $41.5 million,

$65.5 million, $42.9 million and $8.9 million, respectively. We expect to continue to have losses for the foreseeable future, the

synergies we have effectuated through our acquisitions offered some areas of increasing operating efficiencies leading to

potentially more profitable net results.

Our business is subject to several macro trends, some of which negatively affect our operating performance. Among these

negative trends are lower usage per customer, which translates into less usage based revenue and lower unit pricing for certain

services. In addition, we continue to face other industry wide trends including rapid technology changes and overall increases in

competition fiom existing large competitors such as Verizon and established cable operators, other competitive local exchange

carriers and new entrants such as VoIP, wireless and other service providers. These factors are mitigated by several positive

trends. These include a more stable customer base, increasing revenue per customer due to the trend of customers to buy more

products fiom us as we deploy new technology and expand our offerings, a focus on larger customers than those in our existing

base and an overall increase in demand for data, managed and enhanced services.

As of June 30, 2009, we have approximately 300 sales, sales management and sales support employees, including

approximately 200 quota-bearing sales representatives, who target small and medium sized business or entezTirise customers

located within the footprint of our switching centers and approximately 260 collocations. We focus our sales efforts on

communications intensive business customers who purchase multiple products that can be cost-effectively delivered on our

network. These customers generally purchase high margin sezvices in multi-year contracts and result in high retention rates. We

believe that a lack of focus on the small and medium sized business segment fiom the Regional Bell Operating Companies has

created an increased demand for alternatives in the small and medium sized business communications market. Consequently, we

view this 111arket as a sustainable growth opportunity and have focused our strategies on providing small and medium sized

businesses with a competitive communications solution.

We focus our business strategy on providing services based on our T-1 based products, which we believe offer greater value

to customers, increase customer retention and provide revenue growth opportunities for us. Historically, the Company's revenue

was dominated by off-net, voice revenue fi'om sinaller customers. We have transitioned a large percentage of our revenue base to

T-1 based products. As a result our combined revenue fiom T-1 based products and managed services has grown by

approximately 13% from 2007 to 2008. Revenue from the sale of T-1 based products and managed services grew by

approximately 2.4% fiom the first six months of 2008 to the first six months of 2009, and represents approximately 44.1% of our

total revenue and approximately 50.2% of our retail revenue stream, with typical incremental gross profit margins in excess of
60%.
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Our facilities-based network encompasses approximately 3,000 route miles of metro and long-haul fiber, approximately 260

collocations and approximately 500 lit buildings. Our network has the ability to deliver traditional services, such as POTS and T-

1 lines, as well as DSL, or Digital Subscriber Line, and next generation services, such as dynamic VoIP integrated T-ls, Ethernet

in the first mile, hosted VoIP solutions, and MPLS Virtual Private Networks. We provide services to our customers primarily

through our network of owned telecommunications switches, data routers and related equipment and owned and leased

communications lines and transport facilities using a variety of access methods, including unbundled network element loops,

special access circuits and digital T-1 transmission lines for our on-net customers. We have deployed an IP-based platform that

facilitates the development of next generation services and the migration of our traffic and customer base to a more cost-effective

and efficient IP-based infiastructure, which enhances the performance of our network. As of June 30, 2009, approximately three-

fourths of our total lines were provisioned on-net.

We measure our operational performance using a variety of indicators including: (i) revenue; (ii) the percentage of our

revenue that comes from customers that we serve on-net for target products; (iii) gross margin; (iv) operating expenses as a

percentage of revenue; (v) EBITDA margin; (vi) free cash flow; (vii) revenue and profit per customer; and (viii) customer and

revenue retention. We also monitor key operating and customer service metrics to improve customer service, maintain the

quality of our network and reduce costs.

Results of Operations

The following table sets foith, for the periods indicated, certain financial data as a percentage of total revenues.

Three Months Ended June 30, Six Months Ended June 30,
2008 2009 2008 2009

Revenues:
Voice and data services
Wholesale
Access

Total network services
Other

Total revenues

Operating expenses:
Network services
Other cost of revenues
Selling, general and administrative

Software development
Depreciation and amortization

Total operating expenses

86.9%
3.9%
5.5%

96.3%
3.7%

100.0%

48.9%
2.1%

34.2%
0.2%

13.6%
99.0%

86.8%
4.2%
5.5%

96.5%
3.5%

100.0%

47.4%
1.8%

34.2%
0.4%

10.5%
94.3%

87.0%
3.6%
5.8%

96.4%
3.6%

100.0%

50.3%
1.9%

34.0%
0.3%

14.6%
101.1%

86.8%
4.1%
5.4%

96.3%
3.7%

100.0%

47.9%
1.8%

34.2%
0.4%

10.8%
95.1%

Income (loss) from operations
Interest expense
Interest income
Other income (expense)

1.0%
(7.7%)
0.1%
0.0%

5.7%
(8.6%)
0.0%
0.0%

(1.1%)
(7.7%)
0.2%
0.0%

4.9%
(8.3%)
0.0%
0.0%

Loss before provision for income taxes
Provision for income taxes

(6.6%)
(0.4%)

(2.9%)
(0.3%)

(8.6%)
(0.3%)

(3.4%)~0.3%)

Net loss ~7.0%) ~3.2%) (8.9%) ~3.7%)
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Key Components of Results of Operations

Revenues

Our revenues, as detailed in the table above, consist primarily of network services revenues, which consists primarily of

voice and data managed and hosted services, wholesale services and access services. Voice and data services consist of local dial

tone, long distance and data services, as well as managed and hosted services. Wholesale services consist of voice and data

services, data collocation services and transport services. Access services, includes carrier access and reciprocal compensation

revenue, which consists primarily of usage charges that we bill to other carriers to originate and terminate their calls fi.om and to

our customers. Network services revenues represents a predominantly recurring revenue stream linked to our retail and

wholesale customers.

We generate approximately 87% of our revenues from retail end customer voice and data products and services. Revenue

from end customer data includes T-1/T-3, integrated T-1 data and other managed services trending to an increasing percentage of

our overall revenue even as voice revenues, predominately POTS and long distance services, remain the core of our revenue

base. Data cabling, service installation and wiring and phone systems sales and installation also form a small but growing portion

of our overall business. We continue to focus on data, managed and hosted services as growth opportunities as we expect the

industry to trend toward lower usage components of legacy products such as long distance and local usage. This lower usage is

primarily driven by trends toward customers using more online and wireless communications.

Cost ofRevenues (exclusive of depreciation and amortization)

Our network services cost of revenues consist primarily of the cost of operating our network facilities. Determining our cost

of revenues requires significant estimates. The network components for our facilities-based business include the cost of:

~ leasing local loops and digital T-1 lines which connect our customers to our network;

~ leasing high capacity digital lines that connect our switching equipment to our collocations;

~ leasing high capacity digital lines that interconnect our network with the incumbent local exchange can iers;

~ leasing space, power and terminal connections in the incumbent local exchange can ier central offices for collocating

our equipment;

~ signaling system network connectivity; and

~ Internet transit and peering, which is the cost of delivering Internet traffic from our customers to the public Internet.

The costs to obtain local loops, digital T-I lines and high capacity digital interoffice transport facilities fi.om the incumbent

local exchange carriers vary by carrier and by state and are regulated under federal and state laws. We do not anticipate any

significant changes in Verizon local loop, digital T-1 line or high capacity digital interoffice transport facility rates in the near

future. Except for our lit buildings, in virtually all areas, we obtain local loops, T-I lines and interoffice transport capacity fiom

the incumbent local exchange carriers. We obtain interoffice facilities fiom carriers other than the incumbent local exchange

carriers, where possible, in order to lower costs and improve network redundancy; however, in most cases, the incuinbent local

exchange carriers are our only source for local loops and T-1 lines.

Our off-net network services cost of revenues consists of amounts we pay to Verizon and AT&T pursuant to our

commercial agreements with them. Rates for such services are prescribed in the commercial agreements and available for the

term of the agreements. Rates were subject to a surcharge that increased by a predetermined amount on each of the first, second

and third anniversaries of the agreement term and is now fixed for the duration of the agreement term. The commercial

agreements require certain minimum purchase obligations, which we have met in all of the years we were under the commercial

agreements.

Our network services cost of revenues also includes the fees we pay for long distance, data and other services. We have

entered into long-term wholesale purchasing agreements for these services. Some of the agreements contain significant

termination penalties and/or minimum usage volume commitments. In the event we fail to meet minimum volume commitments,

we may be obligated to pay underutilization charges. We do not anticipate having to pay any underutilization charges in the

foreseeable future.
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Gross Profit (exclusive ofdepreciation and amortization)

Gross profit (exclusive of depreciation and amortization), as presented in this Management's Discussion and Analysis of

riilalicial Condition and Results of Operations, represents income (loss) fiom operations, before depreciation and amortization,

software development expenses and selling, general and administrative expenses. Gross profit (exclusive of depreciation and

amortization), is a non-GAAP financial measure used by our management, together with financial measures prepared in

accordance with GAAP such as revenue and cost of revenue, to assess our historical and prospective operating performance.

The following table sets forth, for the periods indicated, a reconciliation of gross profit (exclusive of depreciation and

amortization), to income (loss) from operations as income (loss) from operations is calculated in accordance with GAAP:

Three Months Ended June 30, Six Months Ended June 30,

Income (loss) fi om operations
Depreciation and amortization
Software development
Selling, general and administrative

Gross profit (exclusive of depreciation and

alilortlzatlon)

Gross profit, as a percentage of revenue

2008$1,196
17,480

275
43,935

2009$6,699
12,245

490
39,907

$62,886 $59,341

49.0% 50.8%

2008
$ (2,785) $

36,696
822

85,675

$120,408 $

47.8%

2009
11,828
25,803

931
81,836

120,398

50.3%

Gross profit is a measure of the general efficiency of our network costs in comparison to our revenue. As we expense the

current cost of our network against current period revenue, we use this measure as a tool to monitor our progress with regards to

network optimization and other operating metrics.

Our management also uses gross profit to evaluate peiformance relative to that of our competitors. This financial measure

permits a comparative assessment of operating performance, relative to our performance based on our GAAP results, while

isolating the effects of certain items that vaiy from period to period without any correlation to core operating performance or that

vary widely among similar companies. Our management believes that gross profit is a particularly useful comparative measure

within our industry.

We provide information relating to our gross profit so that analysts, investors and other interested persons have the same

data that management uses to assess our operating performance, which permits them to obtain a better understanding of our

operating performance and to evaluate the efficacy of the methodology and information used by our management to evaluate and

measure such perfonnance on a standalone and a comparative basis.

Our gross profit may not be directly comparable to similarly titled measures reported by other companies due to differences

in accounting policies and items excluded or included in the adjustments, which limits its usefulness as a comparative measure.

In addition, gross profit has other limitations as an analytical financial measure. These limitations include the following:

~ gross profit does not reflect our capital expenditures, future requirements for capital expenditures or contractual

commitments to purchase capital equipment;

~ gross profit does not reflect the interest expense, or the cash requirements necessary to service interest or principal

payments, associated with our indebtedness;

~ although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will likely

have to be replaced in the future, and gross profit does not reflect any cash requirements for such replacements; and

~ gross profit does not reflect the SGAA expenses necessary to run our ongoing operations.

Our management compensates for these limitations by relying primarily on our GAAP results to evaluate its operating

performance and by considering independently the economic effects of the foregoing items that are or are not reflected in gross

profit. As a result of these limitations, gross profit should not be considered as an alternative to income (loss) fi om operations, as

calculated in accordance with GAAP, as a measure of operating perfonnance.
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Selling, General and Administrative

SG&A is comprised primarily of salaries and related expenses, non-cash compensation, occupancy costs, sales and

niarkctlng cxpcliscs, collilillssloll cxpcilscs, bad debt cxpclisc, bill)1'ig cxpcliscs, professional scl'vices cxpcllscs alld insurance

expenses.

Determining our allowance for doubtful accounts receivable requires significant estimates. In determining the proper level

for the allowance we consider factors such as historical collections experience, the aging of the accounts receivable portfolio and

economic conditions. We perform a credit review process on each new customer that involves reviewing the customer's current

service provider bill and payment history, matching customers with national databases for delinquent customers and, in some

cases, requesting credit reviews through Dun &. Bradstreet Corporation.

Depreciation and Amortization

Our depreciation and amortization expense currently includes depreciation for network-related voice and data equipment,

fiber, back-office systems, third-party conversion costs, internally developed software, furniture, fixtures, leasehold

improvements, office equipment and computers and amortization of intangibles associated with mergers, acquisitions and

software development costs.

Three Months Ended June 30, 2008 Compared to Three Months Ended June 30, 2009

Set forth below is a discussion and analysis of our results of operations for the three months ended June 30, 2008 and 2009.

The following table provides a comparison of components of. our gross profit (exclusive of depreciation and amortization)

for the three months ended June 30, 2008 and 2009:

Three Months Ended June 30,

Amount

2008
% of Total
Revenues Amount

2009
% of Total
Revenues ~%Chen e

Revenues:
Network services
Other

Total revenues

$123,564
4,749

128,313

96.3% $
3.7%

100.0%

112,780
4,038

116,818

96.5%
3.5%

100.0%

(8.7%)
(15.0%)
(9.0%)

Cost of revenues:
Network services
Other

Total cost of revenues

62,768
2,659

65,427

48.9%
2.1%

51.0%

55,352
2, 125

57,477

47.4% (11.8%)
1.8% ~20.1%)

49.2% ~12.2%)

Gross profit:
Network services
Other

Total gross profit

60,796
2,090

$62,886

47.4%
1.6%

49.0% $

57,428
1,913

59,341

49.1% (5.5%)
1.7% ~8.5%)

50.8% (5.6%)
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Revenues

Revenues for the three months ended June 30, 2008 and 2009 were as follows:

Three Months Ended June 30,
2008

% of Total
Amount Revenues Amount

2009
% of Total
Revenues ~/, Cban e

Revenues:
Voice and data services
Wholesale
Access

Total network. services
Other

Total revenues

$111,417
5,035
7,112

123,564
4,749

$128,313

86.9% $
3.9%
5.5%

96.3%
3.7%

100.0% $

101,526
4,882
6,372

112,780
4,038

116,818

86.8%
4.2%
5.5%

96.5%
3.5%

100.0%

(8.9%)
(3.0%)

(10.4%)
(8.7%)

(15.0%)
(9.0%)

Overall our revenues have declined 9.0% between 2008 and 2009. Revenues fiom voice services have decreased

$10.4 million or 12.4% between 2008 and 2009. This decrease is due to increased line churn, lower usage revenue per customer,

lower prices per unit for certain services and a lower number of lines and customers. Additionally, the voice service revenue

decrease experienced during the current quarter has moderately accelerated over decreases experienced in previous quarters,

which we attribute to the current economic conditions. This decrease has been slightly offset by an increased demand for our

data, hosted and managed services. Our revenues fiom data services have increased by $1 million or 3.8% between 2008 and

2009. Our carrier access revenues have decreased primarily due to decreasing revenue fi.om voice services, which reduces our

revenues fiom access originations and terminations and reciprocal compensation. Our wholesale revenue from our T-1 and data

products as well as from voice terminations showed only modest declines. Our other revenues, which include data cabling,

service installation and wiring and phone systems sales and installation, have declined due to current economic conditions.

Cost ofRevenues (exclusive ofdepreciation and amortization)

Cost of revenues were $57.5 million for the three months ended June 30, 2009, a decrease of 12.2% fiom $65.4 million for

the same period in 2008 as we eliminated inefficiencies in our operating platforms. Our costs consist primarily of those incurred

from other providers and those incurred fiom the cost of our network. Costs where we purchased services or products from third

party providers comprised $51.7 million, or 79.0% of our total cost of revenues for the three months ended June 30, 2008 and

$45.2 million, or 78.7% in the three months ended June 30, 2009. The most significant components of our costs purchased from

third party providers consist of costs related to our Verizon wholesale advantage contract (formerly UNE-P), UNE-L and T-1

costs, which totaled $13.6 million, $6.4 million and $13.6 million, respectively, for the three months ended June 30, 2008.
Combined these costs decreased by 7.4% between 2008 and 2009. These costs totaled $11.3 million, $6.3 million and

$13.5 million, respectively, for the three months ended June 30, 2009. We have experienced a decrease in costs where we

purchased services or products from third parties as a percentage of total cost of revenues primarily due to our effective

migration of lines to lower cost platforms.

Gross Profit (exclusive ofdepreciation and amortization)

Gross profit was $59.3 million for the three months ended June 30, 2009, a decrease of 5.6% fiom $62.9 million for the

same period in 2008. As a percentage of revenues gross profit increased to 50.8% in 2009 from 49.0% in 2008. The increase in

gross profit as a percentage of revenues is primarily due to lower costs resulting from provisioning more lines from resale and

unbundled network platform to on-net. We are focusing sales initiatives towards increasing the amount of data and integrated T-

1 lines sold, as we believe that these initiatives will produce incrementally higher margins than those currently reported fiom

POTS services. In addition, as we continue to drive additional cost saving initiatives, including provisioning customers to our on-

net facilities, identifying additional inaccuracies in billing from existing carriers, renegotiating existing agreements and executing

new agreements with additional interexchange carriers, we believe that our gross profit will improve.
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Selling, General and Administrative

SG8cA expenses were $39.9 million, 34.2'/0 of revenues, for the three months ended June 30, 2009, a decrease of 9.1/0 fiom

$43.9 million, 34.2'/0 of revenues, for the same period in 2008. This decrease is primarily due to decreased employee costs of

$1.6 million, decreased professional fees of $0.5 million and decreased commission expenses of $1.6 million between 2008 and

2009. We contimie to look for additional cost savings in various categories throughout the organization.

Depreciation and Amortization

Depreciation and amortization costs were $12.2 million for the three months ended June 30, 2009, a decrease of 30.3'/0

fi.om $17.5 million for the same period in 2008. This decrease in depreciation and amortization expense was due to fully

amortizing some of our acquired customer base intangible assets during 2008. Amortization expense included in our results of

operations for customer base intangible assets for the three months ended June 30, 2009 was $3.7 million, a decrease of

$5.6 million from $9.3 million included in our results of operations during the same period in 2008.

Interest

Interest expense was $10.1 million for the three months ended June 30, 2009, an increase of 2.0'/0 fiom $9.9 million for the

same period in 2008. The increase was primarily due to having a higher average outstanding debt balance for the three months

ended June 30, 2009 compared to 2008. The higher average debt balance is due to the outstanding borrowings on our revolving

credit facility. Our effective annual interest rates for the three months ended June 30, 2008 and 2009 is as follows:

Three Months Ended June 30,
2008 2009

Illtcrcst cxpclisc
Weighted average debt outstanding
Effective annual interest rate

$9,927
$309,048

12.85'/o

$10,124
$331,054

12.23'/0

Net Loss

Net loss was $3.8 million for the three months ended June 30, 2009, a decrease of 57.8'/0 from the net loss of $9.0 million

for the same period in 2008. The decrease in net loss is a result of the factors discussed above.
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Six Months Ended June 30, 2008 Compared to Six Months Ended June 30, 2009

Set forth below is a discussion and analysis of our results of operations for the six months ended June 30, 2008 and 2009.

The following table provides a comparison of components of' our gross profit (exclusive of depreciation and amortization)

for the six months ended June 30, 2008 and 2009:

Six Months Ended June 30,

Amount

2008
% of Total
Revenues Amount

2009
% of Total
Revenues ~%Chan e

Revenues:
Network services
Other

Total revenues

$242, 887
8,969

251,856

96.4% $
3.6%

100.0%

230,601
8,925

239,526

96.3%
3.7%

100.0%

(5.1%)
(0.5%)
(4.9%)

Cost of revenues:
Network services
Other

Total cost of revenues

126,564
4,884

131,448

50.3%
1.9%

52.2%

114,720
4,408

119,128

47.9%
1.8%

49.7%

(9.4%)
(9.7%)
(9.4%)

Gross profit:
Network services
Other

Total gross profit

116,323
4,085

$120,408

46.1% 115,881
1.7% 4,517

47.8% $120,398

48.4%
1.9%

50.3%

(0.4%)
10.6%
0.0%

Revenues

Revenues for the six months ended June 30, 2008 and 2009 were as follows:

2008
Six Months Ended June 30,

2009

Amount
% of Total
Revenues Amount

% of Total
Revenues ~%CI&an e

Revenues:
Voice and data services
Wholesale
Access

Total network services
Other

Total revenues

$219,376
9,017

14,494
242, 887

8,969
$251,856

87.0%
3.6%
5.8%

$207,706
9,882

13,013
96.4%
3.6%

230,601
8,925

100.0% $239,526

86.8%
4.1%
5.4%

96.3%
3.7%

100.0%

(5.3%)
9.6%~10.2%)

(5.1%)
(0.5%)~4.9%j
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Overall, our revenues Iiave declined 4.9% between 2008 and 2009. Revenues fi.om voice services have decreased

$14.3 million or 8.6% between 2008 and 2009. This decrease is due to increased line churn, lower usage revenue per customer,

lower prices per unit for certain services and a lower number of lines and customers. Additionally, the voice service revenue

decrease experienced during the current quarter has moderately accelerated over decreases experienced in previous quarters,

which we attribute to the current economic conditions. This decrease has been partially offset by an increased demand for our

data, hosted and managed services. Our revenues fiom data services have increased by $3.7 million or 7.3% between 2008 and

2009. The decrease in our voice services have also been partially offset by higher revenue per customer due to the trend toward

multiple products per customer and a focus on larger customers. Our carrier access revenues have decreased primarily due to

decreasing revenue fi.om voice services, which reduces our revenues from access originations and terminations and reciprocal

compensation. Our wholesale revenue increased primarily as a result of organic growth of our T-I and data products as well as

fiom voice terminations. Our other revenues, which includes data cabling, service installation and wiring and phone systems

sales and installation, remains virtually unchanged from the prior year.

Cost ofRevenues (exclusive ofdepreciation and amortization)

Cost of revenues was $119.1 million for the six months ended June 30, 2009, a decrease of 9.4% fiom $131.4 million for

the same period in 2008 as we eliminated inefficiencies in our operating platforms. Our costs consist primarily of those incurred

from other providers and those incurred from the cost of our network. Costs where we purchased services or products from third-

party providers comprised $103.8 million, or 79.0% of our total cost of revenues for the six months ended June 30, 2008 and

$94.0 million, or 78.9% in the six months ended June 30, 2009. The most significant components of our costs purchased fiom

third-party providers consist of costs related to our Verizon wholesale advantage contract (formerly UNE-P), UNE-L and T-1

costs, which totaled $26.8million, $12.9million and $27.6million, respectively, for the six months ended June30, 2008.
Combined, these costs decreased by 5.3% between 2008 and 2009. These costs totaled $23.7 million, $12.9million and

$27. 1 million, respectively, for the six months ended June 30, 2009. We have experienced a decrease in costs where we

purchased services or products fiom third parties as a percentage of total cost of revenues primarily due to our effective

migration of lines to lower cost platforms.

Gross Profit (exclusive ofdepreciation and amortization)

Gross profit was $120.4 million for the six months ended June 30, 2009, unchanged fiom $120.4 million for the same
'

period in 2008. As a percentage of revenues gross profit increased to 50.3% in 2009 fiom 47.8% in 2008. The increase in gross

profit as a percentage of revenues is primarily due to lower costs resulting fiom provisioning more lines fiom resale and

unbundled network platform to on-net. We are focusing sales initiatives towards increasing the amount of data and integrated T-

1 lines sold, as we believe that these initiatives will produce incrementally higher margins than those currently reported from

POTS services. In addition, as we continue to drive additional cost saving initiatives, including provisioning customers to our on-

net facilities, identifying additional inaccuracies in billing fiom existing carriers, renegotiating existing agreements and executing

new agreements with additional interexchange carriers, we believe that our gross profit will improve.

Selling, General and Administrative

SGAA expenses were $81.8 million, 34.2% of revenues, for the six months ended June 30, 2009, a decrease of 4.6% fi.om

$85.7 million, 34.0% of revenues, for the same period in 2008. This decrease is primarily due to decreased employee costs of

$1.4 million, decreased professional fees of $0.5 million, decreased commission expenses of $2.3 million and decreased use of

outside consultants of $0.5 million between 2008 and 2009. These decreases were partially offset by increased bad debt expenses

of $0.6 million from increased accounts receivable write-offs during the six months ended June 30, 2009. We continue to look

for additional cost savings in various categories throughout the organization.

Depreciation and Amortization

Depreciation and amortization costs were $25.8 million for the six months ended June 30, 2009, a decrease of 29.7% flolll

$36.7 million for the same period in 2008. This decrease in depreciation and amortization expense was due to fully amortizing

some of our acquired customer base intangible assets during 2008. Amortization expense included in our results of operations for

customer base intangible assets for the six months ended June 30, 2009 was $8.4 million, a decrease of $11.5 million fiom

$19.9 million included in our results of operations during the same period in 2008.
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Interest

Interest expense was $20.1 million for the six months ended June 30, 2009, an increase of 3.1% from $19.5 million foithe
same period in 2008. The increase was primarily a result of having a higher average outstanding debt balance for the six months

ended June 30, 2009 compared to 2008. The higher average debt balance is due to the outstanding borrowings on our revolving

credit facility. Our effective annual interest rates for the six months ended June 30, 2008 and 2009 are as follows:

Six Months Ended June 30,
2008 2009

Interest expense
Weighted average debt outstanding
Effective annual interest rate

$19,455 $20,101
$309,115 $331,747

12.59% 12.12%

JVet Loss

Net loss was $8.9 million for the six months ended June 30, 2009, a decrease of 60.6% fiom the net loss of $22.6 million

for the same period in 2008. The decrease in net loss is a result of the factors discussed above.

Off-Balance Sheet Arrangements

We have no special purpose or limited purpose entities that provide off-balance sheet financing, liquidity, or market or

credit risk support, and we do not currently engage in hedging, research and development services, or other relationships that

expose us to any liabilities that are not reflected on the face of our financial statements.

Liquidity and Capital Resources

Our principal sources of liquidity are cash fiom operations, our cash, cash equivalents and investments and access to

undrawn portions of our $25.0 million credit facility and our capital lease line. Our short-term liquidity requirements consist of

interest on our notes, capital expenditures and working capital. Our long-term liquidity requirements consist of the principal

amount of our notes and our outstanding borrowings under our revolving credit facility. Based on our current level of operations

and anticipated growth, we believe that our existing cash, cash equivalents and available borrowings under our credit facility will

be sufficient to fund our operations and to service our notes for at least the next 12 months. Further, a significant majority of our

planned capital expenditures are "success-based" expenditures, meaning that it is directly linked to new revenue, and if they are

made, they will be made only when it is determined that they will directly lead to more profitable revenue. As of June 30, 2009,
we have $7.0 million of capital lease obligations outstanding under our capital lease line. As of June 30, 2009, we had

$22.5 million of outstanding borrowings under our revolving credit facility, all of which we have invested in U.S. Treasury

notes. Additionally, we have used our credit facility to collateralize $1.3 million of outstanding letters of credit as of June 30,
2009. During July 2009, we withdrew an additional $1.0 million fiom our credit facility. Our cash and cash equivalents are being

held in several large financial institutions, although most of our balances exceed the Federal Deposit Insurance Corporation

insurance limits.

As of June 30, 2009, we required approximately $119.4 million in cash to service the interest due on our notes throughout

the life of the notes. We may need to refinance all or a pot%ion of our indebtedness, including the notes, at or before maturity. We

cannot assure you that we will be able to refinance any of our indebtedness, including the notes and our credit facility, on

commercially reasonable terms or at all. However, we continuously evaluate and consider all financing opportunities. Any future

acquisitions or other significant unplanned costs or cash requirements may also require that we raise additional funds through the

issuance of debt or equity.

For information regarding our revolving credit facility and senior secured notes, see our Form 10-1& for the year ended

December 31, 2008.
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Disputes

During December 2008, we finalized a settlement with Verizon, which extinguished virtually all outstanding disputes

between the parties as of March 31, 2008. The settlement included a comprehensive mutual release of any liability or potential

liability between the parties effective as of that date. We nonetheless continue to be involved in a variety of disputes with

multiple carrier vendors relating to billings of approximately $22.0 million as of June 30, 2009. We believe we have accrued an

amount appropriate to settle all remaining disputed charges. I-Iowever, it is possible that the actual settlement of any remaining

disputes may differ fiom our reserves and that we may settle at amounts greater than the estimates. We have sufficient cash on

hand to fund any differences betweep our expected and actual settlement amounts.

Six Months Ended June 30, 2008 Compared to Six Months Ended June 30, 2009

Cash Flows from Operating Activities

Cash provided by operating activities was $11.6 million for the six months ended June 30, 2008, compared to cash provided

by operating activities of $14.9 million for 2009. During the six months ended June 30, 2009 and 2008, we paid $17.1 million in

interest expense on our notes. The change in cash provided by operations was due to the improvement in our income fi.om

operations partially offset by payments made in connection with our settlement with Verizon.

Cash Flows from Investing Activities

Cash used in investing activities was $22.5 million for the six months ended June 30, 2008, compared to cash used in

investing activities of $13.8 million for 2009. The change in cash flow from investing activities was primarily due to decreased

capital expenditures during the six months ended June 30, 2009.

Cash Flows fi om Financing Activities

Cash flows used in financing activities was $0.6 million for the six months ended June 30, 2008, compared to cash used in

financing activities of $2.8 million for 2009. The change in cash flows fiom financing activities was primarily due to a reduced

amount of borrowing fi om our capital lease line, offset by a $1.0 million repayment on our credit facility in the six months ended

June 30, 2009 as compared to the same period in 2008.

New Accounting Standards

See Note 4 to this Item I for accounting standards that were issued since the filing of our Form 10-K for the year ended

December 31, 2008. These new accounting standards are not expected to have a material impact on our financial position, results

of operations or liquidity.

Application of Critical Accounting Policies and Estimates

The preparation of the condensed consolidated financial statements in accordance with GAAP requires us to make

judgments, estimates and assumptions regarding uncertainties that affect the repoited amounts of assets and liabilities, disclosure

of contingent assets and liabilities and the reported amounts of revenues and expenses. We use historical experience and all

available information to make these judgments and estimates and actual results could differ fi.om those estimates and

assumptions that are used to prepare our financial statements at any given time. Despite these inherent limitations, management

believes that Management's Discussion and Analysis of Financial Condition and Results of Operations and the accompanying

condensed consolidated financial statements and footnotes provide a meaningful and fair perspective of our financial condition

and operating results for the current period. For more information, see our Form 10-K for the year ended December 31, 2008.

Other Matters

At June 30, 2009, we had NOL canyforwards for federal and state income tax purposes. The amount of such available NOL

canyforwards which may be available to offset future taxable income was approxiinately $141.6 million. The Company has

provided a full valuation allowance against the net deferred tax assets as of June 30, 2009 because management does not believe

it is more likely than not that this asset will be realized.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

In the normal course of business, our financial position is subject to a variety of risks, such as the collectability of our

accounts receivable and the recoverability of the carrying values of our long-term assets. Our long-term obligations consist

primarily of long-term debt with fixed interest rates. We are not exposed to market risks fiom changes in foreign currency

exchange rates or commodity prices. We do not hold any derivative financial instruments nor do we hold any securities for

trading or speculative purposes.

We continually monitor the collectability of our accounts receivable and although our write-offs have increased during the

six months ended June 30, 2009, we have not noted any significant changes in our collections as a result of the current economic

and market conditions. We believe that our allowance for doubtful accounts is adequate as of June 30, 2009. Should the market

conditions continue to worsen or should ozir customers' ability to pay decrease, we may be required to increase our allowance for

doubtful accounts, which would result in a charge to our SG&A expenses.

Our available cash balances are invested on a short-term basis (generally overnight) and, accordingly, are not subject to

significant risks associated with changes in interest rates. Substantially all of our cash flows are derived fiom our operations

within the United States and we are not subject to market risk associated with changes in foreign exchange rates.

Our investment securities are classified as available for sale, and consequently, are recorded on the balance sheet at fair

value with unrealized gains and losses reflected in stocldiolders' deficiency. Our investment securities are comprised solely of
short-term U.S. Treasury notes with original maturity dates of three or six months. These investment securities, like all fixed

income instruments, are subject to interest rate risl& and will fall in value if market interest rates increase.

The fair value of our 11 3/8% senior secured notes due 2012 was approximately $237 million at June 30, 2009. Our senior

secured notes, like all fixed rate securities are subject to interest rate risk and will fall in value if market interest rates increase.

The fair value of the long-term debt outstanding under our Revolving Credit Facility approximates its carrying value of
$22.5 million due to its variable interest rate. A change in interest rates of 100 basis points would change our interest expense by

$225 on an annual basis.

Item 4T. Controls and Procedures

Evalzzation ofDiscloszzre Coiztrols and Procedzzres

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our

reports filed under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reposed within the

time periods specified in the SEC's rules and forms and that such information is accumulated and communicated to our

management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow for timely decisions

regarding required disclosure. In evaluating the disclosure controls and procedures, management recognizes that any controls and

procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control

objectives, and management is required to apply its judgznent in evaluating the cost-benefit relationship of possible controls and

procedures.

As required by SEC Rule 15d-15(b), we carried out an evaluation, under the supervision and with the participation of our

management, including the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the operation of our

disclosure controls and procedures as of the end of the period covered by this repozt. Based on the foregoing, our Chief

Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective as of
June 30, 2009. For information regarding the Company's internal control over financial reporting, see our Form 10-K for the

year ended December 31, 2008.

Changes in Internal Control Over Financial Reporting

There have been no changes in the Company's intenial control over financial reposing during the quarter ended June 30,
2009 that has materially affected, or is reasonably likely to materially affect, the Company's internal control over financial

I ep ol t1llg.

24

htto://www. sec.gov/Archives/edgar/data/1104358/000095012309032119/c88950e10vq. htm 10/20/2009



Form 10-Q Page 31 of 34

Table of Contents

PART II—OTHER INFORMATION

Item 1. Legal Proceedings

We are currently a party to several legal actions. ATILT Communications of New York, Inc. and Teleport Communications

Group, Inc. commenced an action against us in the U.S. District Court for the Southern District of New York in March, 2008.
Plaintiffs seek monetary relief, including recovery of amounts billed for switched access service. This matter has been refened to

the New York Public Service Commission.

We are also a party to certain legal actions and regulatory investigations and enforcement proceedings arising in the

ordinary course of business. We do not believe that the ultimate outcome of any of the foregoing actions will result in any

liability that would have a material adverse effect on our financial condition, results of operations or cash flows. We are involved

in certain billing and contractual disputes with our vendors.

For more information, see the section entitled "Management's Discussion and Analysis of Financial Condition and Results

of Operations" and our Form 10-IZ for the year ended December 31, 2008.

Item 1A. Risk Factors

The CIT Group/Business Credit, Inc. ("CIT"), one of our lenders under our credit facility has recently faced significant

challenges, which threaten its financial viability. The amount of our credit facility may be negatively impacted if CIT is unable to

satisfy its obligations under the credit facility, or if any of our other lenders under the credit facility suffer similar liquidity

issues. In such an event, we may not be able to draw on any of the amounts available under our credit facility, or a substantial

poition thereof. Our management is closely monitoring the situation. However, it is unknown at the present time what impact, if

any, CIT's banla uptcy filing would have on us.

Other than the risk factor noted above, there have been no material changes in our risk factors from those set foith in our

Form 10-IC for the year ended December 31, 2008, which should be read in conjunction with this report.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Submission of Matters to a Vote of Security Holders

None.

Item 5. Other Information

None.
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Item 6. Exhibits

The following exhibits are filed herewith:

Exhibit No.
31.1

31.2

Descri tion
Certification of the Company's Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a),
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Company's Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a),
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1

32.2

Certification of the Company's Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Certification of the Company's Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to the requirements of' Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused

this report to be signed on its behalf by the undersigned, thereunto duly authorized, on August 7, 2009.

BROADVIEW NETWORKS HOLDINGS, INC.

By: /s/ MIcHAEL K. RQBINsoN

Name: Michael K. Robinson
Title: Chief Executive Officer,

President and Assistant Treasurer

By: /s/ CQREY RINKER

Name: Corey Rinker
Title: Chief Financial Officer,

Treasurer and Assistant Secretary
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EXHIBIT INDEX

Exhibit
No.
31.1

31.2

Descri tion
Certification of the Company's Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a),
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Company's Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a),
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1

32.2

Certification of the Company's Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Certification of the Company's Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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BROADVIEW NETWORKS, INC.

TECHNICAL QUALIFICATIONS/MANAGEMENT EXPERIENCE

The Company has assembled a highly skilled management team, which brings a wealth

of experience and expertise to the Company's telecommunications services venture. Together,
the Company's executives provide it with the depth and breadth of management, operational and

teclinical capabilities necessary to facilitate its provision of high quality, affordable
teleconununications services.

Brief summaries of the experience of key members of the Company's executive team are

set forth below:

MICHAEL K. ROBINSON
President and Chief Executive Officer

Mr. Robinson joined the Company as Chief Executive Officer in March, 2005. Prior to

that time, Mr. Robinson. had been with US LEC Corporation, a publicly traded competitive
teleconununications provider, holding the position of Executive Vice President and Chief
Financial Officer since July, 1998. In this role, Mr. Robinson was responsible for all financial

operations for the company, including treasury, general accounting and internal control, investor

relations, billing and information systems development, information teclmology, human

resources and real estate. Prior to joining US LEC, Mr. Robinson spent 10 years in various

management positions with the telecommunications division of Alcatel, including Vice President

and Chief Financial Officer of Alcatel Data Networks and the worldwide financial operations of
the Enterprise and Data Networking Division of Alcatel. Prior to these roles, Mr. Robinson was

Chief Financial Officer of Alcatel Network Systems. Before joining Alcatel, Mr. Robinson held

various management positions with Windward International and Siecor Corp. Mr. Robinson

holds a Masters Degree in Business Administration from Wake Forest University.

BRIAN P. CROTTY
Chief 0 eratin Officer

Mr. Crotty has over 15 years of senior management experience in the

telecommunications industry. In his role with Broadview, Mr. Crotty is responsible for all

operational aspects of the Company including sales, marketing, provisioning, biling, network

operations, repair, field services and customer service. Mr. Crotty formerly served as the Chief
Operating Officer of BridgeCom International, Inc. Prior to joining BridgeCom, Mr. Crotty held

a succession of positions with CoreConun Ltd. , a publicly traded integrated communications

provider with facilities tliroughout the Northeast and Midwest, most recently serving in the role

of Director of Operations. Mr. Crotty joined CoreComm Ltd. , tlirough the acquisition of USN
Conununications Inc. , where he held a succession of senior management roles in both sales and

operations including Vice President of Operations. Prior to that time, Mr. Crotty was the co-
founder and served as Executive Vice President of The Millenium Group, one of the first



competitive local exchange carriers in the state of Wisconsin. In addition, Mr. Crotty has also
served in managerial positions with CEI Communications, which he founded, and AT&T Corp.
Mr. Crotty obtained a degree in Business Administration from St. Norbert College.

CORKY RINKER
Chief Financial Officer Treasurer and Assistant Secreta

Mr. Rinker, a Certified Public Accountant and Attorney, joined the Company (originally
with BridgeCom International, Inc.) as Chief Financial Officer in January 2001 following seven

years of experience serving in similar positions with both privately held and publicly traded

corporation including The Intellisource Group, a Safeguard Scientifics, Inc. partnership

company. Mr. Rinker also possesses nearly a decade of cumulative experience with

predecessors of the Big Four accounting firms of Deloitte & Touche LLP and Ernst & Young
LLP, serving in senior managerial positions in the tax and consulting areas. Mr. Rinker has an

Accounting Degree, with honors, from the University of Massachusetts at Amherst and a J.D.
degree from Yeshiva University's Cardozo School of Law.

CHARLES C. HUNTER
Executive Vice President Secreta and General Counsel

Mr. Hunter has served as Executive Vice President, Secretary and General Counsel of
Broadview since 2003. Mr. Hunter responsible for corporate and legal affairs of the Company,
including federal and state public policy advocacy. Mr. Hunter is a 30-year veteran of
telecommunications law and policy who has represented competitive providers of
communications services for well over a decade. Prior to joining Broadview, Mr. Hunter headed

the Hunter Communications Law Group, P.C., a District of Columbia based boutique
telecommunications law firm with a nationwide clientele. Mr. Hunter began his legal career as a
trial attorney with the Federal Maritime Commission and afterwards was a partner specializing in

telecommunications matters at the Chicago-based law firm of Gardner, Carton and Douglas and

the District of Columbia based law firm of Herron, Burchette, Ruckert and Rothwell. Mr.
Hunter received his J.D. from the Duke University School of Law and his undergraduate degree

fiom the University of Michigan at Ann Arbor. Mr. Hunter is a member of the bars of New

York, the District of Columbia, the U.S. Supreme Court and numerous Federal Appellate Courts.



KENNETH A. SHULMAN
Chief Technolo Officer and Chief Information Officer

Mr. Shulman joined Broadview in 1999 as Chief Technology Officer. In this role,
he is responsible for the architecture, teclmology, standards and evolution plans for the

Company's integrated communications networks and services. As Chief Information

Officer, Mr. Shulman is also responsible for the Company's patented integrated

provisioning, billing and CRM systems, software and IT infrastructure. Mr. Shulman has

30 years of leadership experience in conununications technology. He previously served

as Vice President of local network technology for ATILT, a position he assumed when

AT&T acquired Teleport Communications Group ("TGC") in 1998. From 1987 to 1988,
Mr. Shulman held officer positions with TGC, including Senior Vice President and Chief
Technology Officer. Earlier, Mr. Shulman was Director of Systems Engineering for MCI
Internatior. al. Prior to that time, Mr. Shulrnan specialized in network planning with Bell
Communications Research, Inc. ("BellCore") and Bell Laboratories. Mr. Shulman holds

a B.S. in Electrical Engineering from the State University of New York at Stony Brook,
an M.S. in Electrical Engineering &om the University of Rochester, and an M.B.A. from

The Wbarton School of Business at the University of Pennsylvania. Mr. Shulman has

served on many teclinical advisory boards and currently serves on advisory board of
Baker Capital and Baypackets, Inc.

TERENCE J.ANDERSON
Executive Vice President —Cor orate Develo ment

Mr. Anderson was the co-founder of Broadview Networks in 1996 and has served

as Executive Vice President, Finance since the Company's inception. Mr. Anderson's

current role includes corporate development, business planning and financial analysis.

He has led efforts to raise start-up capital, offered financial direction and assisted in

securing subsequent financing. Previously, as a Vice President in the Media and

Telecommunications Finance and Telecommunications Finance Group of Chemical

Banking Corp. from 1988 to 1995, Mr. Anderson was responsible for originating and

executing transactions and financing for diverse customers, including several large cable

operators. Mr. Anderson holds a Bachelor's Degree in Economics from Princeton

University and an M.B.A. with honors from Columbia University.
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Broadview Networks, Inc. South Carolina Tariff No. 2
Original Title Page

South Carolina

LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES TARIFF

OF

Broadview Networks, Inc.

Re ulator Contact:

Charles C. Hunter, Executive Vice President 4 General Counsel
Broadview Networks, Inc.

800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Telephone: (914) 922-7589

This Tariff contains the descriptions, regulations and rates applicable to the provision of local exchange

telecommunications services provided by Broadview Networks, Inc. , with principal offices located at 800
Westchester Avenue, Suite N-501, Rye Brook, NY 10573, for services furnished within the State of South Carolina.

This tariff is on file with the South Carolina Public Service Commission and the Office of the Regulatory Staff.
Copies may be inspected, during normal business hours, at the Company's principal place of business.

Issued:

Issued by: Charles C. Hunter
Executive Vice President & General Counsel
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Effective:



Broadview Networks, Inc. South Carolina Tariff No. 2
Preface

Original Page No. 1

TABLE OF CONTENTS
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Section 4

Section 5

Section 6
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EXPLANATION OF SYMBOLS

The following symbols shall be used in this Tariff for the purpose indicated below:

(C)
(D)
(I)
(M)
(N)
(R)
(S)
(T)

To signify changed regulation.
To signify discontinued rate or regulation.

To signify increased rate.
To signify a move in the location of text.
To signify new rate or regulation.
To signify reduced rate.
To signify reissued matter.
To signify a change in text but no change in rate or regulation.
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APPLICATION OF TARIFF

This Tariff contains the regulations, rates and charges applicable to the provision of competitive local

teleconurninications services of Broadview Networks, Inc. ("Company" ), for the use of Customers in transmitting

messages within the State of South Carolina, subject to the jurisdiction of the South Carolina Public Service

Connriission ("Commission" ). Services include, but are not limited to resold and facilities-based voice service

witliin the State of South Carolina. Company's Services are furnished subject to the availability of facilities and

subject to the terms and conditions of tins Tariff.

The rates and regulations contained in this Tariff apply only to the services furnished by Company and do not apply,

unless otherwise specified, to the lines, facilities, or service provided by a local exchange telephone company or

other common carrier for use in accessing the services of Carrier.

This tariff is on file with the South Carolina Public Service and the Office of Regulatory Staff. In addition, this

tariff is available for review at the main office of Broadview Networks, Inc. , at 800 Westchester Avenue, Suite N-

501, Rye Brook, NY 10573.
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TARIFF FORMAT

A. Page Numbering —Page numbers appear in the upper right comer of the page. Pages are numbered

sequentially. However, new pages are occasionally added to the Tariff. When a new page is added between pages

already in effect, a decimal is added. For example, a new page added between pages 14 and 15 would be 14.1.

B. Page Revision Numbers —Revision numbers also appear in the upper right comer of each page. These

numbers are used to deternune the most current page version on file with the South Carolina Public Service

Commission and the Office of Regulatory Staff. For example, the 4th revised Page 14 cancels the 3rd revised Page

14. Because of various suspension periods, deferrals, etc., the most cuiTent page ninTiber on file with the South

Carolina Public Service Commission and the Office of Regulatory Staff is not always the Tariff page in effect.

Consult the Check Sheet for the page currently in effect.

C. Paragraph Numbering Sequence —There are nine levels of paragraph coding. Each level of coding is

subservient to its next higher level:

2.
2.1.
2.1.1.
2.1.1.A.
2.1.1.A. 1.
2.1.1.A. l.(a).
2.1.1.A. 1.(a).I.
2.1.1.A. 1.(a).I.(i).
2.1.1.A. 1.(a).I.(i).(1).

D. Check Sheets —When a Tariff filing is made with the South Carolina Public Service Commission and the

Office of Regulatory Staff, an updated Check Sheet accompanies the Tariff filing. The Check Sheet lists the pages

contained in the Tariff, with a cross reference to the current revision number. When new pages are added, the Check

Sheet is changed to reflect the revision. All revisions made in a given filing are designated by an asterisk (*). There

will be no other symbols used on this page if these are the only changes made to it (i.e., the format, etc., remain the

same, just revised revision levels on some pages). The Tariff user should refer to the latest Check Sheet to find out

if a particular page is the most cuiTent on file with the South Carolina Public Service Commission and the Office of
Regulatory Staff.
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SECTION 1 —DEFINITIONS

Access Line —An aiTangement from a local exchange telephone company or other common carrier, using either

dedicated or switched access, which connects a Customer's location to Carrier's location or switching center.

Account —A Company accounting category containing up to two (2) residential local exchange access lines billed to

the same Customer at the same address. The second or non-primary local exchange access line will share any call

allowance of the primary local exchange access line. The second or non-primary local exchange access line,

therefore, will not be provisioned to include a separate call allowance structure. No features are provided with the

second or non-prnnary local exchange access line.

Account Codes —Peirnits Centrex Stations and attendants to dial an account code number of up to eight digits. For
use when placing calls over facilities arranged for Automatic Message Accounting (AMA) recording. The account

or project number must be input prior to dialing the called number.

Advance Payment —Part or all of a payment required before the start of service.

Authorization Code —A numerical code, one or more of which may be assigned to a Customer, to enable Carrier to

identify the origin of service of the Customer so it may rate and bill the call. All authorization codes shall be the

sole property of Carrier and no Customer shall have any propei@ or any other right or interest in the use of any

particular authorization code. Automatic numbering identification (ANI) may be used as or in connection with the

authorization code.

Authorized User —A person, firm or corporation authorized by the Customer to be an end-user of the service of the

Customer.

Automatic Numbering Identification (ANI) —A type of signaling provided by a local telephone company which

automatically identifies the local exchange line from which a call originates.

Conunission —Refers to the South Carolina Public Service Commission, unless otherwise indicated.

Common CaiTier —An authorized company or entity providing telecommunications services to the public.

Company —Broadview Networks, Inc. , the issuer of this Tariff.

Customer —The person, fnTn or corporation that orders service and is responsible for payment of charges and

compliance with the terms and conditions of this Tariff.

Customer Premises —A location designated by the Customer for the purposes of connecting to the Company's

services.

Customer Terininal Equipment —Terminal equipment provided by the Customer.

Deposit —Refers to a cash or equivalent of cash security held as a guarantee for payment of the charges.
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SECTION 1 —DEFINITIONS (CONT'D)

End Office —The LEC switching system office or serving wire center where Customer station loops are terminated

for piuposes of interconnection to each other and/or to truths.

Equal Access —A form of dialed access provided by local exchange companies whereby interexchange calls dialed

by the Customer are automatically routed to the Company's network. Presubscribed Customers may also route

interexchange calls to the Company's network by dialing an access code supplied by the Company.

Exchange Telephone Company or Telephone Company —Denotes any individual, partnership, association, joint-

stock company, tmst, or corporation authorized by the appropriate regulatory bodies to engage in providing public

switched communication service throughout an exchange area, and between exchange areas within the LATA.

ICB —Individual Case Basis. All records for ICBs will be made available to the ORS upon request.

ILEC —Incumbent Local Exchange Company refers to the dominant, monopoly local telephone company in the area

also served by the Company.

IXC or Interexchange Carrier —A long distance telecommunications service provider.

Inten uption —The inability to complete calls due to equipment malfunctions or human errors. Interruption shall not

include, and no allowance shall be given for service difficulties such as slow dial tone, circuits busy or other

network and/or switcliing capability shortages. Nor shall Interruption include the failure of any service or facilities

provided by a connnon caiTier or other entity other than the Carrier. Any interruption allowance provided within

this Tariff by Carrier shall not apply where service is inteiTupted by the negligence or willful act of the Customer, or

where the Carrier, pursuant to the terms of tliis Tariff, terminates service because of non-payment of bills, unlawful

or improper use of the Carrier's facilities or service, or any other reason covered by this Tariff or by applicable law.

LATA —A Local Access and Transport Area established pursuant to the Modification of Final Judgment entered by
the United States District Court for the District of Columbia in Civil Action No. 82-0192; or any other geographic

area designed as a LATA in the National Exchange Carrier Association, Inc. Tariff F.C.C. No. 4, or its successor

Tariff(s).

Monthly Recurring Charges —The monthly charges to the Customer for services, facilities and equipment, which

continue for the agreed upon duration of the service.

MOU —Minutes of Use.

NECA —National Exchange Carriers Association.

Non-RecuiTing Charge ("NRC") —The initial charge, usually assessed on a one-time basis, to niitiate and establish

service.

ORS —The South Carolina Office of Regulatory Staff.

PBX —Private Branch Exchange.

PIN —Personal Identification Number. See Authorization Code.
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SECTION 1 —DEFINITIONS (CONT'D)

Point of Presence ("POP") —Location where the Company maintains a facility for purposes of interconnecting to the

Company's Network.

PSC —Refers to the South Carolina Public Sexi ice Commission.

Recurring Charges —Monthly charges to the Customer for services, and equipment, which continues for the agreed-

upon duration of the service.

Service —Any means of service offered herein or any combination thereof.

Service Order —The written request for Company services executed by the Customer and the Company in the format

devised by the Company. The signing of a Service Order Form by the Customer and acceptance by the Company

initiates the respective obligations of the parties as set forth therein and pursuant to this Tariff.

Serving Wire Center —A specified geographic point from which the vertical and horizontal coordinate is used in

calculation of airline mileage.

Shared Inbound Calls —Refers to calls that are terminated via the Customer's Company-provided local exchange

line.

Shared Outbound Calls —Refers to calls in Featiiie Group (FGD) exchanges whereby the Customer's local

telephone lines are presubscribed by the Company to the Company's outbound service such that "1 + 10-digit
number" calls are automatically routed to the Company's or an IXC's network. Calls to stations within the

Customer's LATA may be placed by dialing "10XXX"or 101XXXX"with a "1+10-digit number. "

Broadview —Broadview Networks, Inc. , issuer of this Tariff.

Station —The network control signaling unit and any other equipment provided at the Customer's premises which

enables the Customer to establish corrnnunications connections and to effect commumcations through such

connections.

Subscriber —The person, firm, partnership, corporation, or other entity who orders telecommunications service from

Broadview Networks, Inc. . Service may be ordered by, or on behalf of, those who own, lease or otherwise manage

the pay telephone, PBX, or other switch vehicle from which an End User places a call utilizing the services of the

Company.

Switched Access Originatiou/Teimination —Where access between the Customer and the interexchange carrier is

provided on local exchange company Feature Group circuits and the connection to the Customer is a LEC-provided

business or residential access line. The cost of switched Feature Group access is billed to the interexchange carrier.

Terminal Equipment —Any telecommunications equipment other than the transmission or receiving equipment

installed at a Company location.

Usage Charges —Charges for minutes or messages traversing over local exchange facilities.

User or End User —A Customer, Joint User or any other person authorized by a Customer to use service provided

under this Tariff.
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SECTION 2 —RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1 Scope

The Company undertakes to fLunish communications service pursuant to the terms of this Tariff in

connection with one-way and/or two-way information transmission between points within the

State of South Carolina.

The Company is responsible under this Tariff only for the services and facilities provided

hereunder, and it assumes no responsibility for any service provided by any other entity that

purchases access to the Company network in order to originate or terminate its own services, or to
communicate with its own customers.

2.1.2 Shortage of Equipment or Facilities

A. The Company reserves the right to limit or to allocate the use of existing facilities, or of additional

facilities offered by the Company, when necessary because of lack of facilities, or due to some

other cause beyond the Company's control.

The fLiriiishing of service under tliis Tariff is subject to the availability on a continuing basis of all

the necessary facilities and is limited to the capacity of the Company's facilities as well as

facilities the Company may obtain from other carriers to fuimsh service from time to time as

required at the sole discretion of the Company.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company (Cont'd)

2.1.3 Terms and Conditions

Service is provided on the basis of a minimum period of at least thirty (30) days, 24 hours per day.

For the purpose of computing charges in this Tariff, a month is considered to have 30 days.

Except as otherwise stated in this Tariff, Customers may be required to enter into written service

orders which shall contain or reference a specific description of the service ordered, the rates to be

charged, the duration of the services, and the terms and conditions in this Tariff. Customers will

also be required to execute any other documents as may be reasonably requested by the Company.

At the expiration of the initial term specified in each Service Order, or in any extension thereof,

service shall continue on a month-to-month basis at the then cunent rates unless terminated by
either party upon notice. Any termination shall not relieve the Customer of its obligation to pay
any charges incuned under the service order and this Tariff prior to termination. The rights and

obligations which by their nature extend beyond the termination of the term of the service order

shall survive such termination.

D. The included tariff language does not constitute a determination by the PSC that a limitation of
liability imposed by the Company should be upheld in a court of law. Acceptance for filing by the

PSC recognizes that it is the court's responsibility to adjudicate negligence and consequential

damage claims. It is also the court's responsibility to determine the validity of the exculpatory

clause.

E. Service may be terminated upon written notice to the Customer if:

1.
2.
3.

the Customer is using the service in violation of the Tariff; or
the Customer is using the service in violation of the law.

for any other reason determined by the Company that conforms to South Carolina

Regulation 103-625.

This Tariff shall be interpreted and governed by the laws of the State of South Carolina regardless

of its choice of laws provision.

No person or entity shall be required to make any payment, incur any penalty, monetary or
otherwise, or purchase any services in order to have the right to obtain service directly from the

Company.

H. To the extent that either the Company or any other telephone company exercises control over

available cable pairs, conduit, duct space, raceways, or other facilities needed by the other to reach
a person or entity, the party exercising such control shall make them available to the other on

terms equivalent to those under winch the Company makes similar facilities under its control

available to its customers. At the reasonable request of either party, the Company and the other

telephone company shall join the attempt to obtain fiom the owner of the property access for the

other party to serve a person or entity.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company (Cont'd)

2.1.4 Limitations on Liability

Except as otherwise stated in this section, the liability of the Company for damages arising out of
either: (1) the furnislung of its services, including but not limited to mistakes, omissions,
intenuptions, delays or errors, or other defects, representations, or use of these services; or (2) the

failure to furnish its service, whether caused by acts or omission, shall be limited to the extension

of allowances to the Customer for interruptions in service as set foith in Section 2.6.

B. Except for the extension of allowances to the customer for interruptions in service as set forth in

Section 2.6, the Company shall not be liable to a Customer or third party for any direct, indirect,

special, incidental, reliance, consequential, exemplary or punitive damages, including, but not

limited to, loss of revenue or profits, for any reason whatsoever, including, but not limited to, any

act or omission, failure to perform, delay, interruption, failure to provide any service or any failure

in or breakdown of facilities associated with the service.

The liability of the Company for errors in billing that results in overpayment by the Customer

shall be limited to a credit equal to the dollar amount eironeously billed or, in the event that

payinent has been made and service has been discontinued, to a refund of the amount erroneously

billed. This clause does not conflict with or tramp the conditions set forth by Commission

Regulations R103-623, 623.1, 623.2.

D. The Company shall be indemnified and saved harmless by the Customer from and against all loss,

liability, damage and expense, including reasonable counsel fees, due to:

Any act or omission of: (a) the Customer; (b) any other entity funiishing service,

equipment or facilities for use in conjunction with services or facilities provided by the

Company; or (c) common carriers or warehousemen, except as contracted by the

Company;

Any delay or failure of performance or equipment due to causes beyond the Company's

control, including but not limited to, acts of God, fires, floods, earthquakes, hurricanes, or

other catastrophes; national emergencies, insun. ections, riots, wars or other civil

commotions; strikes, lockouts, work stoppages or other labor difficulties; criminal actions

taken against the Company; unavailability, failure or malfunction of equipment or
facilities provided by the Customer or tliird parties; and any law, order, regulation or
other action of any goveriiing authority or agency thereof;

3. Any uiiiawful or unauthorized use of the Company's facilities and services;

Libel, slander, invasion of privacy or infringement of patents, trade secrets, or copyrights
arising from or in connection with the material transmitted by means of Company-

provided facilities or services; or by means of the combination of Company-provided

facilities or services;

Breach in the privacy or security of conimunications transniitted over the Company's
facilities;
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company (Cont'd)

2.1.4 Limitations on Liability (Cont'd)

D. (Cont'd)

Changes in any of the facilities, operations or procedures of the Company that render any

equipment, facilities or services provided by the Customer obsolete, or require

modification or alteration of such equipment, facilities or services, or otherwise affect
their use or performance, except where reasonable notice is required by the Company and

is not provided to the Customer, in which event the Company's liability is limited as set
forth in paragraph A. of this Subsection 2.1.4;

Defacement of or damage to Customer premises resulting from the furnishing of services

or equipment on such premises or the installation or removal thereof which is not the

result of negligence;

Injury to property or injury or death to persons, including claims for payments made

under Workers' Compensation law or under any plan for employee disability or death

benefits, arising out of, or caused by, any acts or omission of the Customer, or the

construction, installation, maintenance, presence, use or removal of the Customer' s

facilities or equipment connected, or to be connected to the Company's facilities;

9. Any noncompletion of calls due to network busy conditions;

10. Any calls not actually attempted to be completed during any period that service is

unavailable;

And any other claim resulting fiom any act or omission of the Customer or patron(s) of
the Customer relating to the use of the Company's services or facilities.

The Company does not guarantee nor make any warranty with respect to installations provided by
it for use in an explosive atmosphere.

The Company makes no warranties or representations, EXPRESS OR IMPLIED, either in fact or

by operation of law, statutory or otherwise, including warranties of merchantability or fitness for a

particular use, except those expressly set forth herein.

Failure by the Company to assert its rights pursuant to one provision of this rate sheet does not

preclude the Company from asserting its rights under other provisions.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company (Cont'd)

2.1.4 Limitations on Liability (Cont'd)

H. Directory Errors —In the absence of gross negligence or willful misconduct, no liability for
damages arising from errors or niistakes in or omissions of directory listings, or errors or mistakes

in or oniissions of listing obtainable from the directory assistance operator, including errors in the

reporting thereof, shall attach to the Company. An allowance for enors or mistakes in or

omissions of published directory listings or for errors or mistakes in or omissions of listing

obtainable from the directory assistance operator shall be at the monthly Tariff rate for each

listing, or in the case of a free or no-charge directory listing, credit shall equal two times the

montliiy Tariff rate for an additional listing, for the life of the directory or the charge period during

which the error, mistake or omission occurs.

With respect to Emergency 911 Service:

This service is offered solely as an aid in handling assistance calls in connection with fire,

police and other emergencies. The Company is not responsible for any losses, claims,
demands, suits or any liability whatsoever, whether suffered, made, instituted or asserted

by the Customer or by any other party or person for any personal injury or death of any

person or person, and for any loss, damage or destiuction of any property, whether owned

by the Customer or others, caused or claimed to have been caused by: (1) mistakes,

omissions, intenuptions, delays, eiTors or other defects in the provision of service; or (2)
installation, operation, failure to operate, maintenance, removal, presence, condition,
local or use of any equipment and facilities furnishing tliis service.

Neither is the Company responsible for any infiingement, nor invasion of the right of
privacy of any person or persons, caused or claimed to have been caused directly or

indirectly, b the installation, operation, failure to operate, maintenance, removal,

presence, condition, occasion or use of emergency 911 service features and the

equipme~t associated therewith, or by any services furnished by the Company, including,

but not limited to the identification of the telephone number, address or name associated
with the telephone used by the party or parties accessing emergency 911 service, and

which arise out of the negligence or other wrongful act of the Company, its users,

agencies or municipalities, or the employees or agents of any one of them.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company (Cont'd)

2.1.4 Limitations on Liability (Cont'd)

With respect to Emergency 911 Service (Cont'd)

When a Customer with a nonpublished telephone number, as defined herein,

places a call to the emergency 911 service, the Company will release the name

and address of the calling paity, where such information can be deteimined, to
the appropriate local government authority responsible for emergency 911
service upon request of such governmental authority. By subscribing to service
under this rate sheet, the Customer acknowledges and agrees with the release of
information as described above.

2.1.5 Notification of Service-Affecting Activities

The Company will provide the Customer reasonable notification of service-affecting activities that

may occur in normal operation of its business. Such activities may include, but are not linuted to,

equipment or facilities additions, removals or re arrangements and routine preventative

maintenance. Generally, such activities are not specific to an individual Customer but affect many
Customers' services. No specific advance notification period is applicable to all service activities.

The Company will work cooperatively with the Customer to determine the reasonable notification

requirements. With some emergency or unplanned service-affecting conditions, such as an outage

resulting from cable damage, notification to the Customer may not be possible.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.1 Undertaldng of the Company (Cont'd)

2.1.6 Provision of Equipment and Facilities

The Company shall use reasonable efforts to make available services to a Customer on or before a
particular date, subject to the provisions of and compliance by the Customer with, the regulations

contained in this Tariff. The Company does not guarantee availability by any such date and shall

not be liable for any delays in commencing service to any customer.

B. The Company shall use reasonable efforts to maintain only the facilities and equipment that it
fiunishes to the Customer. The Customer may not, nor may the Customer perirut others to,
rearrange, disconnect, remove, attempt to repair, or otherwise interfere with any of the facilities or
equipment installed by the Company, except upon the written consent of the Company.

The Company may substitute, change or rearrange any equipment or facility at any time and from

time to time, but shall not thereby alter the technical parameters of the service provided by the

Customer.

D. Equipment the Company provides or installs at the Customer Premises for use in connection with

the services the Company offers shall not be used for any purpose other than that for winch it was

provided.

The Customer shall be responsible for the payment of service charges as set foith herein for visits

by the Company's agents or employees to the Premises of the Customer when the service

difficulty or trouble report results from the use of equipment or facilities provided by any other

party other than the Company, including, but not limited to, the Customer.

The Company shall not be responsible for the installation, operation, or maintenance of any

Customer-provided connnunications equipment. Where such equipment is connected to the

facilities furnished pursuant to this Tariff, the responsibility of the Company shall be limited to the

fiunisliing of facilities offered under this Tariff and to the maintenance and operation of such

facilities. Subject to this responsibility, the Company shall not be responsible for:

(1) the transmission of signals by Customer-provided equipment or for the quality of, or
defects in, such transmission; or

(2) the reception of signals by Customer-provided equipment.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company (Cont'd)

2.1.7 Non-routine Installation

At the Customer's request, installation and/or maintenance may be performed outside the

Company's regular business hours or in hazardous locations. In such cases, charges based on cost

of the actual labor, material, or other costs incurred by or charged to the Company will apply. If
installation is started during regular business hours but, at the Customer's request, extends beyond

regular business hours into time periods including, but not limited to, weekends, holidays and/or

night hours, additional hours may apply.

2.1.8 Special Construction

Subject to the agreement of the Company and to all of the regulations contained in this Tariff,

special constmction of facilities may be undertaken on a reasonable efforts basis at the request of
the Customer. Special construction is that consti~ction undertaken:

where facilities are not presently available, and there is no other requirement for the

facilities so constmcted;

of a type other than that which the Company would normally utilize in the furnishing of
its services;

C. over a route other than that which the Company would normally utilize in the furnishing

of its services;

D. in a quantity greater than that which the Company would normally constrict;

E. on an expedited basis;

F. on a temporary basis until permanent facilities are available;

G. involving abnormal costs; or

H. in advance of its normal constmction.

2.1.9 Ownership of Facilities

Title to all facilities provided in accordance with this Tariff remains in the Company, its partners,

agents, contractors or suppliers.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.2 Prohibited Uses

2.2.1 The services the Company offers shall not be used for any unlawful purpose or for any use as to

which the Customer has not obtained all required governmental approvals, authorizations,

licenses, consents and pernnts.

2.2.2 The Company may require applicants for service who intend to use the Company's offerings for
resale and/or for shared use to file a letter with the Company confnming that their use of the

Company's offerings complies with relevant laws and PSC regulations, policies, orders, and

decisions or South Carolina Regulation 103-625.

2.2.3 The Company may block any signals being transmitted over its Network by Customers which

cause interference to the Company or other users. Customer shall be relieved of all obligations to
make payments for charges relating to any blocked Service and shall indemnify the Company for

any claim, judgment or liability resulting f'rom such blockage.

2.2.4 A customer, joint user, or authorized user may not assign, or transfer in any manner, the service or

any rights associated with the service without the written consent of the Company. The Company

will permit a Customer to transfer its existing service to another entity if the existing Customer has

paid all charges owned to the Company for regulated communications services. Such a transfer

will be treated as a disconnection of existing service and installation of new service, and non-

recuning installation charges as stated in tins Tariff will apply.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.3 Obligations of the Customer

2.3.1 General

The Customer is responsible for making proper application for service; placing any necessary order,

complying with Tariff regulations; payment of charges for services provided. Specific Customer

responsibilities include, but are not limited to the following:

A. the payment of all applicable charges pursuant to this Tariff;

damage to or loss of the Company's facilities or equipment caused by the acts of omissions of the

Customer; or the noncompliance by the Customer, with these regulations; or by fire or theft or
other casualty on the Customer Preniises due to Customer negligence, unless caused by the

negligence or willful misconduct of the employees or agents of the Company;

providing at no charge, as specified from time to time by the Company, any needed personnel,

equipment space and power to operate Company facilities and equipment installed on the premises

of the Customer, and the level of heating and air conditioning necessary to maintain the proper
operating environment on such premises;

D. obtainnig, maintaining, and otherwise having full responsibility for all rights-of-way and conduits

necessary for installation of fiber optic cable and associated equipment used to provide

Communication Services to the Customer f'rom the cable building entrance or property line to the

location of the equipment space described in 2.3.1(C.). Any and all costs associated with

obtainmg and maintaining the rights-of-way described herein, including the costs of altering the

structure to perinit installation of the Company-provided facilities, shall be borne entirely by, or

may be charged by the Company to, the Customer. The Company may require the Customer to
demonstrate its compliance with this section prior to accepting an order for service;
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.3 Obligations of the Customer (Cont'd)

2.3.1 General (Cont'd)

providing a safe place to work and complying with all laws and regulations regarding the working

conditions on the premises at which Company employees and agents shall be installing or

maintaining the Company's facilities and equipment. The Customer may be required to install and

maintain Company facilities and equipment within a hazardous area if, in the Company's opinion,

injury or damage to the Company's employees or property might result from installation or

maintenance by the Company. The Customer shall be responsible for identifying, monitoring,

removing and disposing of any hazardous material (e.g., asbestos) prior to any construction or

installation work;

complying with all laws and regulations applicable to, and obtaining all consents, approvals,

licenses and permits as may be required with respect to, the location of Company facilities and

equipment in any Customer premises or the rights-of-way for which Customer is responsible

under Section 2.3.1(D); and granting or obtaining permission for Company agents or employees to

enter the premises of the Customer at any time for the purpose of installing, inspecting,

maintaining, repairing, or upon termination of service as stated herein removing the facilities or

equipment of the Company;

not creating, or allowing to be placed, any liens or other encumbrances on the Company's

equipment or facilities; and

H. making Company facilities and equipment available periodically for maintenance purposes at a

time agreeable to both the Company and the Customer. No allowance will be made for the period

during winch service is interrupted for such purposes.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.3 Obligations of the Customer (Cont'd)

2.3.2 Liability of the Customer

The Customer will be liable for damages to the facilities of the Company (provided for the general
wear and tear of equipment) and for all incidental and consequential damages caused by the

negligent or intentional acts or omissions of the Customer, its officers, employees, agents, invites,
or contractors where such acts or omissions are not the direct result of the Company's negligence
or intentional misconduct.

To the extent caused by any negligent or intentional act of the Customer as described in A.,
preceding, the Customer shall indemnify, defend and hold harmless the Company from and

against all claims, actions, damages, liabilities, costs and expenses, including reasonable

attorneys' fees, for (1) any loss, destruction or damage to property of any tlnrd party, and (2) any

liability incurred by the Company to any third party pursuant to this or any other rate sheet of the

Company, or othenvise, for any interruption of, interference to, or other defect in any service

provided by the Company to such third party.

The Customer shall not assert any claim against any other Customer or user of the Company's
services for damages resulting in whole or in part from or arising in connection with the fLumshing

of service under this rate sheet including, but not limited to, mistakes, omissions, interruptions,

delays, errors or other defects or misrepresentations, whether or not such other Customer or user
contributed in any way to the occurTence of the damages, unless such damages were caused solely

by the negligent or intentional act or onnssion of the other Customer or user and not by any act or
omission of the Company. Nothing in this tariff is intended either to limit or to expand
Customer's right to assert any claims against third parties for damages of any nature other than

those described in the preceding sentence.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.4 Customer Equipment and Channels

2.4.1 General

A User may transmit or receive information or signals via the facilities of the Company. The Company's

services are designed primarily for the transmission of voice-grade telephonic signals, except as otherwise

stated in this Tariff. A User may transmit any form of signal that is compatible with the Company's

equipment, but the Company does not guarantee that its services will be suitable for purposes other than

voice-grade telephonic connnunication except as specifically stated in tins Tariff.

2.4.2 Station Equipment

Terminal equipment on the User's Premises and the electric power consumed by such equipment

shall be provided by and maintained at the expense of the User. The User is responsible for the

provision of wiring or cable to connect its terminal equipment to the Company Point of
Connection.

The Customer is responsible for ensuring that Customer-provided equipment connected to

Company equipment and facilities is compatible with such equipment and facilities. The

magnitude and character of the voltages and currents impressed on Company-provided equipment

and wiring by the connection, operation, or maintenance of such equipment and wiring shall be

such as not to cause damage to the Company-provided equipment and wiring or injiiry to the

Company's employees or to other persons. Any additional protective equipment required to

prevent such damage or injury shall be provided by the Company at the Customer's expense,

subject to prior Customer approval of the equipment expense.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.4 Customer Equipment and Channels (Cont'd)

2.4.3 Interconnection of Facilities

Any special interface equipment necessary to achieve compatibility between the facilities and

equipment of the Company used for futiushing Communication Services and the channels,

facilities, or equipment of others shall be provided at the Customer's expense.

Communications Services may be connected to the services or facilities of other communications

carriers only when authorized by, and in accordance with, the terms and conditions of the Tariffs

of the other communications carriers that are applicable to such connections.

Facilities funushed under this Tariff may be connected to Customer-provided terminal equipment

in accordance with the provisions of tins Tariff. All such terminal equipment shall be registered

by the Federal Communications Commission pursuant to Part 68 of Title 47, Code of Federal

Regulations; and all User-provided wiring shall be installed and maintained in compliance with

those regulations.

D. Users may interconnect communications facilities that are used in whole or in part for interstate

commuiiications to services provided under tliis Tariff only to the extent that the user is an "End
User" as defined in Section 69.2(m), Title 47, Code of Federal Regulations (1992 edition).
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.4 Customer Equipment and Channels (Cont'd)

2.4.4 Inspections

Upon suitable notification to the Customer, and at a reasonable time, the Company may make such

tests and inspections as may be necessary to determine that the Customer is complying with the

requirements set forth in Section 2.4.2A. for the installation, operation, and maintenance of
Customer-provided facilities, equipment, and wiring in the connection of Customer-provided

facilities and equipment to Company-owned facilities and equipment. The Company will keep
records of such tests, including date, time, and reason for testing. These records will be made

available to the ORS upon request.

B. If the protective requirements for Customer-provided equipment are not being complied with, the

Company may take such action as it deems necessary to protect its facilities, equipment, and

personnel. The Company will notify the Customer promptly if there is any need for further

corrective action. Within ten days of receiving this notice, the Customer must take this corrective

action and notify the Company of the action taken. If the Customer fails to do this, the Company

may take whatever additional action is deemed necessary, including the suspension of service, to

protect its facilities, equipment and personnel from harm.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.5 Payment Arrangements

2.5.1. Payment for Service

The Customer is responsible for the payment of all charges for facilities and services furnished by the

Company to the Customer and to all Authorized Users by the Customer, regardless of whether those

services are used by the Customer itself or are resold to or shared with other persons.

The Customer is responsible for payment of any sales, use, gross receipts, excise, access or other local,

state, federal and 911 taxes, charges or surcharges (however designated) (excluding taxes on Company's

net income) imposed on or based upon the provision, sale or use of Network Services. The Company will

not separately charge for the South Carolina gross receipts tax on the Company's invoice for local services.

Any taxes imposed by a local jurisdiction (e.g., county and municipal) will only be recovered from those

Customers residing in the affected jurisdictions. These charges will appear as a separate line item on the

Customer's bill.

Certainn telecommunications services, as defined in the South Carolina Revised Code, are subject to state

sales tax at the prevailing tax rates, if the services originate, or terminate in South Carolina, or both, and are

charged to a subscriber's telephone number or account in South Carolina.

The security of the Customer's P1N is the responsibility of the Customer. All calls placed using a PIN shall

be billed to and shall be the obligation of the Customer. The Customer shall not be responsible for charges

in connection with the unauthorized use of P1Ns arising after the Customer notifies the Company of the

loss, theft, or other breach of security of such PINs.

Customers will only be charged once, on either an interstate or intrastate basis, for any nonrecurring

charges.

2.5.2 Billing and Collection of Charges

The Customer is responsible for payment of all charges incurred by the Customer or other Authorized

Users for services and facilities furnished to the Customer by the Company.

Nonrecuning charges are due and payable within thirty (30) days of receipt of bill, unless

otherwise agreed to in advance.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.5 Payment Arrangements (Cont'd)

2.5.2 Billing and Collection of Charges (Cont'd)

The Company shall present invoices for recurring charges monthly to the Customer, in advance of
the month in which service is provided, and Recurring Charges shall be due and payable within

thirty (30) days after the invoice date. When billing is based on customer usage, charges will be
billed monthly for the preceding billing periods.

When service does not begin on the first day of the month, or end on the last day of the month, the

charge for the fraction of the month in which service was furnished will be calculated on a pro rata
basis. For this purpose, every month is considered to have thirty (30) days.

D. Billing of the Customer by the Company will begin on the Service Commencement Date, which is

the first day following the date on which the Company notifies the Customer that the service or
facility is available for use, except that the Service Commencement Date may be postponed by
mutual agreement of the parties, or if the service or facility is available for use, except that the

Service Commencement Date may be postponed by mutual agreement of the parties, or if the

service or facility does not conform to standards set forth in this Tariff or the Service Order.

Billing accrues tlirough and includes the day that the service, circuit, arrangement or component is
discontinued.

A maximum of one and one half percent (1 I/2%) may be added to any unpaid balance brought
forward from the previous billing date to cover the cost of collection and carrying accounts in

arrears. Tins method of late payment charge will be made in lieu of any other penalty. Billing for
900 and 900-type charges or non-regulated items are excluded from the balaiice on winch a late

fee may be imposed.

The Customer will be assessed a charge for each check or other payment type submitted by the

Customer to the Company that a bank or other financial institution refuses to honor. The charge

may be equal but not exceed the rate allowed by the S.C. Code Annotated, Section 34-11-70.

If service is disconnected by the Company in accordance with Section 2.5.6 following and later

restored, restoration of service will be subject to all applicable installation charges.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.5 Payment Arrangements (Cont'd)

2.5.3 Disputed Bills

In the event that a billing dispute occurs concerning any charges billed to the Customer by the

Company, the Company may require the Customer to pay the undisputed poition of the bill to

avoid discontinuance of service for non-payment. The Customer must submit a documented claim

for the disputed amount. The Customer will submit all documentation as may reasonably be
required to support the claim. All claims must be subniitted to the Company witliin 90 days of
receipt of billing for those services. If the Customer does not submit a claim as stated above, the

Customer waives all rights to filing a claim thereafter. The 90-day requirement does not conflict
with or trump the conditions set forth by Comrmssion Regulations R103-623, 623.1, 623.2.

The Customer should notify the Company of any disputed items on an invoice within an interval

from receipt of the invoice that is witlun the State's statute of limitations. If the Customer and the

Company are iuiable to resolve the dispute to their mutual satisfaction, the Customer may file a

complaint with the Consumer Services Department of the Office of Regulatory Staff (ORS) in

accordance with the Conuriission's mles of procedure. The address of the ORS is as follows:

South Carolina Office of Regulatory Staff
Consumer Services Department
1441 Main Street, Suite 300
Columbia, South Carolina 29201
Telephone Number: 803-737-5230
Toll-Free Number: 800-922-1531
Fax Number: 803-737-4750

If the dispute is resolved in favor of the Customer and the Customer has witliheld the disputed

amount, no interest credits or penalties will apply.

2.5.4 Returned Check Charge. The Company will assess a retuni check charge consistent with SC
Code 34-11-70 whenever a check or draft presented for payment of service is not accepted by the

institution on which it is written. This charge applies each time a check is retLuued to the

Company by a bank for insufficient funds.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.5 Payment Arrangements (Cont'd)

2.5.5 Deposits

The Company does not collect Customer Deposits.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.5 Payment Arrangements (Cont'd)

2.5.6 Discontinuance of Service

Upon nonpayment of any amounts owing to the Company, the Company may, by giving

five (5) days' written notice to the Customer, discontinue or suspend service without

incuiring any liability. No basic residential service shall be disconnected for nonpayment

until at least 20 days from the date of the bill and only following proper written.

notification. Service will only be terminated on Monday through Thursday between the

hours of 8:00 am and 4:00 pm, unless provisions have been made to have someone

available to accept payment and reconnect service.

Upon violation of any of the other material terms or conditions for furnisliing service the

Company may, by giving five (5) days' written notice to the Customer, discontinue or

suspend service without incurring any liability if such violation continues during that

period.

Upon condemnation of any material portion of the facilities used by the Company to
provide service to a Customer or if a casualty renders all or any material portion of such

facilities inoperable beyond feasible repair, the Company, by notice to the Customer, may

discontinue or suspend service without incurring any liability.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.5 Payment Arrangements (Cont'd)

2.5.6 Discontinuance of Service (Cont'd)

D. Upon any governmental prohibition or required alteration of the services to be provided
or any violation of an applicable law or regulation, the Company may immediately

discontinue service without incurring any liability.

In the event of fraudulent use of the Company's network, the Company will discontinue

service without notice and/or seek legal recourse to recover all costs involved in

enforcement of this provision.

Without notice in the event of Customer use of equipment or services in such a manner as

to adversely affect the Company's service to others.

Without notice in the event of tampering with the equipment or services furTnshed by the

Company as it may conform to South Carolina Regulation 103-625.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.5 Payment Arrangements (Cont'd)

2.5.7 Cancellation of Application for Service

Applications for service may be canceled orally or in writing. If applications are canceled prior to
the start of service or prior to any special constriction, no charges will be imposed except for
those specified below.

Where, prior to cancellation by the Customer, the Company incurs any expenses in installing the

service or in preparing to install the service that it otherwise would not have incurred, a charge

equal to the costs incurred by the Company, less net salvage, shall apply, but in no case shall this

charge exceed the sum of the charge for the minimum period of services ordered, including

installation charges, and all charges others levy against the Company that would have been
chargeable to the Customer had service commenced.

Where the Company incurs any expense in connection with special construction, or where special
arrangements of facilities or equipment have begun, before the Company receives a cancellation

notice, a charge equal to the costs incurred by the Company, less net salvage, applies. In such

cases, the charge will be based on such elements as the cost of the equipment, facilities, and

material, the cost of installation, engineering, labor, and supervision, general and administrative

expense, other disbursements, depreciation, maintenance, taxes, provision for return on

investment, and any other costs associated with the special construction or arrangements.

D. The special charges described in 2.5.7.A. through 2.5.7.C. will be calculated and applied on a
case-by-case basis.

2.5.8 Changes in Service Requested

If the Customer makes or request material changes in circuit engineering, equipment

specifications, service parameters, premises locations, or otherwise materially modifies any

provision of the application for service, the Customer's installation fee shall be adjusted

accordingly.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.6 Allowances for Interruptions in Service

Interruptions in service that are not due to the negligence of, or noncompliance with the provisions of this

Tariff by, the Customer or the operation or malfunction of the facilities, power or equipment provided by
the Customer, will be credited to the Customer as set forth in 2.6.1 for the part of the service that the

intenuption affects. Records of intentiptions of Service will be maintained by the Company. These

records will include the date, time, reasons, and steps taken to correct the Interruption. These records will

be made available to the ORS upon request.

2.6.1 General

A credit allowance will be given when service is inteiTupted, except as specified below.

A service is interrupted when it becomes inoperative to the Customer, e.g., the Customer

is unable to transmit or receive, because of a failure of a component furnished by the

Company under this Tariff.

B. An inteiTuption period begins when the Customer reports a service, facility or circuit to

be inoperative and, if necessary, releases it for testing and repair. An interruption period
ends when the service, facility or circuit is operative.

If the Customer reports a service, facility or circuit to be intentipted but declines to

release it for testing and repair, or refuses access to its premises for test and repair by the

Company, the service, facility or circuit is considered to be impaired but not inten upted.

No credit allowances will be made for a service, facility or circuit considered by the

Company to be impaired.

D. The Customer shall be responsible for the payment of service charges as set forth herein

for visits by the Company's agents or employees to the premises of the Customer when

the service difficulty or trouble report results from the use of equipment or facilities

provided by any party other than the Company, including, but not limited to, the

Customer.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.6. Allowances for Interruptions in Service (Cont'd)

2.6.2 Limitations of Allowances

No credit allowance will be made for any inten uption in service:

Due to the negligence of or noncompliance with the provisions of this rate sheet by any person or

entity other than the Company, including, but not limited to, the Customer;

Due to the failure of power, equipment, systems, connections or services not provided by the

Company;

C. Due to circumstances or causes beyond the reasonable control of the Company;

D. During any period in which the Company is not given full and free access to its facilities and

equipment for the pruposes of investigating and correcting interruptions;

A service will not be deemed to be interrupted if a Customer continues to voluntarily make use of
such service. If the service is interrupted, the Customer can get a service credit, use another means

of communications provided by the Company (pursuant to Section 2.6.3), or utilize another

service provider;

During any period when the Customer has released service to the Company for maintenance

purposes or for implementation of a Customer order for a change in service arrangements;

That occurs or continues due to the Customer's failure to authorize replacement of any element of
special construction; and

H. That was not reported to the Company within thirty (30) days of the date that service was affected.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.6 Allowances for Interruptions in Service (Cont'd)

2.6.3 Use of Another Means of Communication

If the Customer elects to use another means of communications during the period of interruption,

the Customer must pay the charges for the alternative service used.

2.6.4 Application for Credits for Interruptions in Service

Credits for inten options in service that is provided and billed on a flat rate basis for a minimum

period of at least one month, beginning on the date that billing becomes effective, shall in no event

exceed an amount equivalent to the proportionate charge to the Customer for the period of service

during which the event that gave rise to the claim for a credit occurred. A credit allowance is

applied on a pro rata basis against the rates specified hereunder and is dependent upon the length

of the intenwption. Only those facilities on the interrupted portion of the circuit will receive a
credit.

B. For calculating credit allowances, every month is considered to have tliiity (30) days.

A credit allowance will be given for nitenuptions of thirty (30) minutes or more. Two or more

interruptions of fifteen (15) minutes or more during any one 24-hour period shall be combined into

one cumulative inteimption.

D. Intenuptions of 24 Hours or Less

Len th of Interru tion
Less than 30 minutes

30 minutes up to but not including 3 hours

3 hours up to but not including 6 hours

6 hours up to but not including 9 hours

9 hours up to but not including 12 hours

12 hours up to but not including 15 hours

15 hours up to but not including 24 hours

Amount of Service to be Credited
None

1/10 Day
1/5 Day
2/5 Day
3/5 Day
4/5 Day
One Day

Inten options Over 24 Hours and Less Than 72 Hours

Inten options over 24 hours and less than 72 hours will be credited 1/5 day for each 3-hour period
or fiaction thereof. No more than one full day's credit will be allowed for any period of 24 hours.

Intenuptions Over 72 Hours

Inten options Over 72 hours will be credit 2 days for each full 24-hour period. No more than thirty

(30) days credit will be allowed for any one-month period.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.6 Allowances for Interruptions in Service (Cont'd)

2.6.5 Cancellation for Service Interruption

Cancellation or termination for service interTuption is permitted only if any circuit experiences a single

continuous outage of 8 hours or more or cumulative service credits equaling 16 hours in a continuous 12-
month period. The right to cancel service under this provision applies only to the single circuit that has

been subject to the outage or cumulative service credits.

2.7 Use of Customer's Service by Others

2.7.1 Joint Use Arrangements

Joint use arrangements will be permitted for all services provided under tins Tariff. From each joint use

arrangement, one member will be designated as the Customer responsible for the manner in which the joint
use of the service will be allocated. The Company will accept orders to start, rearrange, relocate or
discontinue service only from the designated Customer. Without affecting the Customer's ultimate

responsibility for payment of all charges for the service, each joint user shall be responsible for the

payment of the charges billed to it.

2.7.2 Resale

SECTION 2.7.2 IS AVAILABLE ONLY TO CARRIERS WHICH ARE CERTIFIED BY THE
SOUTH CAROLINA PUBLIC SERVICE COMMISSION TO PROVIDE INTRASTATE
LOCAL EXCHANGE SERVICES

There are no prohibitions or limitations on the resale of services. Prices for services appear in the

price sheet attached to this tariff. Any service provided under tins tariff may be resold to other

persons at the option of Customer, subject to compliance with any applicable laws of the South
Carolina Public Service Commission regulations governing such resale.

Issued:

Issued by: Charles C. Hunter
Executive Vice President & General Counsel
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Effective:



Broadview Networks, Inc. South Carolina Tariff No. 2
Section 2

Original Page No. 27

SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.8 Cancellation of Service/Termination Liability

If a Customer cancels a Service Order or teiminates services before the completion of the term for any
reason whatsoever other than a service interruption (as defined in Section 2.6.1 above), the Customer

agrees to pay to the Company teimination liability charges, as defnied below. These charges shall become
due as of the effective date of the cancellation or termination and be payable witlun the period, set forth in

Section 2.5.2.

2.8.1 Termination Liability

The Customer's teimination liability for cancellation of service shall be equal to:

all unpaid Non-Recurring charges reasonably expended by the Company to establish service to the

Customer; plus

any disconnection, early cancellation or teimination charges reasonable incurred and paid to third

parties by the Company on behalf of the Customer; plus

all Recurring Charges specified in the applicable Service Order Tariff for the balance of the then

current term discounted at the prime rate announced in the Wall Street Journal on the third

business day following the date of cancellation.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.9 Transfers and Assignments

Neither the Company nor the Customer may assign or transfer its rights or duties in connection with the

services and facilities provided by the Company without the writteii consent of the other party, except that

the Company may assign its rights and duties:

2.9.1 to any subsidiary, parent company or affiliate of the Company; or

2.9.2 pursuant to any sale or transfer of substantially all the assets of the Company; or

2.9.3 pursuant to any financing, merger or reorganization of the Company.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.10 Customer Liability for Unauthorized Use of the Network

Unauthorized use of the network occurs when a person or entity that does not have actual, apparent or

implied authority to use the network, obtains the Company's services provided under this Tariff.

2.10.1 Customer Liability for Fraud and Unauthorized Use of the Network

The Customer is liable for the unauthorized use of the network obtained through the fraudulent use

of a Company calling card, if such a card is offered by the Company, or an accepted credit card,

provided that the unauthorized use occurs before the Company has been notified.

B. A Company calling card is a telephone calling card issued by the Company at the Customer' s

request, wluch enables the Customer or user(s) authorized by the Customer to place calls over the

Network and to have the charges for such calls billed to the Customer's account.

An accepted credit card is any credit card that a cardholder has requested or applied to and

received, or has signed, used, or authorized another person to use to obtain credit. Any credit card

issued as a renewal or substitute in accordance with this paragraph is an accepted credit card when

received by the cardholder.

The Customer must give the Company written or oral notice that an unauthorized use of a

Company calling card or an accepted credit card has occuned or may occur as a result of loss

and/or theft.

D. The Customer is responsible for payment of all charges for calling card services furnished to the

Customer or to users authorized by the Customer to use service provided under this rate sheet,

unless due to the negligence of the Company. This responsibility is not changed due to any use,

misuse or abuse of the Customer's service or Customer-provided equipment by third parties, the

Customer's employees, or the public.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.11 Notices and Communications

2.11.1 The Customer shall designate on the Service Order an address to winch the Company shall mail or
deliver all notices and other communications, except that the Customer may also designate a

separate address to which the Company's bills for service shall be mailed.

2.11.2 The Company shall designate on the Service Order an address to which the Customer shall mail or
deliver all notices and other communications, except that Company may designate a separate

address on each bill for service to which the Customer shall mail payment on that bill.

2.11.3 Except as otherwise stated in this Tariff, all notices or other communications required to be given

pursuant to this Tariff will be in writing. Notices and other communications of either party, and

all bills mailed by the Company, shall be presumed to have been delivered to the other party on

the third business day following placement of the notice, communication or bill with the U.S. Mail

or a private delivery service, prepaid and properly addressed, or when actually received or refused

by the addressee, whichever occurs first.

2.11.4 The Company or the Customer shall advise the other party of any changes to the addresses

designated for notices, other cominunications or billing, by following the procedures for giving

notice set forth herein.

2.12 Taxes, Fees and Surcharges

The Company reserves the right to bill any and all applicable taxes, fees and surcharges in addition to the

normal rates and charges for services provided to the Customer. Taxes and fees include, but are not limited

to, Federal Excise Tax, State Sales Tax, and Municipal Tax. Unless otherwise specified in this tariff, such

taxes, fees and surcharges are in addition to rates as quoted in this tariff and will be itemized separately on

Customer invoices.
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SECTION 2 —RULES AND REGULATIONS (CONT'D)

2.13 Miscellaneous Provisions

2.13.1 Telephone Number Changes

Whenever any Customer's telephone number is changed after a directory is published, the

Company shall intercept all calls to the former number for at least one lnmdred and twenty (120)
days and give the calling party the new number provided existing central office equipment will

perniit, and the Customer so desires.

When service in an existing location is continued for a new Customer, the existing telephone

number may be retained by the new Customer only if the former Customer consents in writing,

and if all charges against the account are paid or assumed by the new Customer.

2.13.2 Maintenance and Operations Records

Records of various tests and inspections, to include non-routine corrective maintenance actions or

monthly traffic analysis summaries for network administration, necessary for the purposes of the

Company or to fulfill the requirements of Commission rules shall be kept on file in the office of
the Company as required under Commission rules.

2.13.3 Marketing

As a telephone utility under the regulation of the South Carolina Public Service Commission, the

Company hereby asserts and affirms that as a reseller of intrastate service, the Company will not

indulge or participate in deceptive or misleading telecommunications marketing practices to the

detriment of consumers in South Carolina, and the Company will comply with those marketing

practices, if any, set forth by the Commission. Additionally, the Company will be responsible for
the marketing practices of its contracted telemarketers for compliance with the provision. The

Company understands that violation of this provision could result in a rule to Show Cause as to the

withdrawal of its certification to complete intrastate telecommunications traffic witlun the State of
South Carolina.

2.14 Customer Responsibility

Cancellation by Customer

Customers may cancel service verbally or in writing. The Company shall hold the Customer

responsible for payment of all charges, including fixed fees, surcharges, etc. , which accrue up to
the cancellation date. Customers that cancel the primary local exchange line will have the entire

Account disconnected, including any secondaiy line and all associated features. In the event the

Customer executes a term commitment agreement with the Company, the Customer must cancel
service and terminate the agreement in accordance with the agreement terms.
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SECTION 3 —SERVICE AREAS

3.1 Exchange Service Areas

Local exchange services are provided, subject to availability of facilities and equipnient, in areas currently

served by the following Incumbent LECs: I) BellSouth Telecommunications d/b/a AT&T South Carolina.

3.2 Rate Groups

Charges for local services provided by the Company in certain areas may be based, in part, on the Rate

Group associated with the Customer's End Office. The Rate Group is determined by the total access lines

and PBX tixuiks in the local calling area which can be reached from each End Office.

In the event that an Incumbent LEC or the South Carolina Public Service Commission reclassifies an

exchange or End Office from one Rate Group to another, the reclassification will also apply to Broadview

Networks, Inc. customers who purchase services under this tariff. Local calling areas and Rate Group

assigmnents are equivalent to those areas and groups specified in AT&T South Carolina's General

Subscriber Service Tariff ("GSST").

Rate Grou
Exchange Access Lines and PBX Trunks in Local

Callin Area —U er Limit
0 to 7,000

7,001 to 15,000
15,001 to 28,500
28,501 to 50,000
50,001 to 78,000

78,001 to 125,000
125,000 up
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SECTION 3 —SERVICE AREAS (Cont'd)

3.3 Exchange and UNE Zone Listings

Aiken.

Allendale

Anderson

Antiocli
8amberg
Bariiwell
Batesburg
Bath

Exchan e UNE Zone

N/A

Additional Exchan es

Bath, Beech Island, Graniteville, Jackson, New Ellenton,
North Septembera
Bamwell, Fairfax
Belton, Honea Path, Pelzer, Pendleton, Starr-Iva,
Williamston

Blacksburg, Grover, NC, Kings Mountain, NC, Shelby, NC
Deiunark, Elnhardt, Orangeburg

Allendale, Blackville, Denmark, Williston
Pond Branch, Ridge Spring

Aiken, Septembera, GA, Beech Island, Graniteville, Jackson,
North Septembera

Beech Island

Belton
Bennettsville
Blacksburg

Blackville
Blenheim
Blue Ridge
Camden
Central
Chapin-Little Mountain
Chapin-Little Mountain South
Charleston

Cheraw
Clemson
Clinton
Clio
Clover

Colunibia
Cowpens

Aiken, Appling, GA, Septembera, GA, Bath, Harlem, GA,
Hephzibah, GA, Jackson, North Septembera
Anderson, Honea Path, Pelzer, Williamston

Blenheim, Clio, McColl
Gaffney, Grover, NC (includes those exchange access lines

in Antioch, SC which are part of the Grover, NC exchange),
Hickory Grove

Barnwell, Denmark, Williston

Bennettsville, Clio, McColl
Greenville, Greer, Lyman, Travelers Rest
Bethune

Clemson, Easley, Liberty, Pickens, Six Mile

Newberry, Prosperity, Chapin-Little Mountain South
Columbia, Chapin-Little Mountain North

Folly Beach, Hollywood, Isle of Palms, Mt. Pleasant,
Sullivans Island, Summerville

Chesterfield, Patrick
Central, Pendleton, Seneca, Six Mile
Joanna, Laurens, Laurens Rural
Bennettsville, Blenheim, McColl
Gastonia, NC (includes those exchange access lines located
in Mill Creek, SC and vicinity which are a part of the

Gastonia, NC exchange), Lake Wylie, Lake Wylie West,
South Crowders Creek, NC, York
Chapin-Little Mountain South, Eastover, Lexington

Spartanburg
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SECTION 3 —SERVICE AREAS (Cont'd)

3.3 Exchange and UNE Zone Listings

Darlington
Denmark
Dillon
Easley
Eastover
Edgefield
Edisto Island
Florence

Folly Beach
Fountain Inn

Gaffney
Graniteville

Greenville

Greer
H arts ville

Hickory Grove
Honea Patch
Isle of Palms
Joalllla

Jolmston
Jones ville
Lake View
Lake Wylie

Lake Wylie West

Latta
Liberty
Lyman

Florence, Hartsville, Lamar, Society Hill, Timmonsville

Bamberg, Barnwell, Blackville, Olar
Dillon, NC, Florence, Lake View, Latta
Central, Greenville, Liberty, Pickens, Six Mile
Columbia
Jolmston
None
Darlington, Hartsville, Lamar, Marion, Mullins, Nichols,
Pamplico, Society Hill, Timmonsville

Charleston, Isle of Palms, Mt. Pleasant, Sullivans Island
Greenville, Simpsonville

Blacksburg
Aiken, Bath, North Septembera, portion of Beech Isalnd
located within the property boundaries of the Savannah River
Site
Blue Ridge, Easley, Fountain Inn, Greer, Liberty, Pickens,
Piedmont, Simpsonville, Travelers Rest
Blue Rid e, Greenville, Lyman
Darlington, Flrence, Lamar, McBee, Patrick, Society Hill,
Tirrnnons ville

Blacksburg, Sharon, York
Anderson, Belton, Due West
Charleston, Folly Beach, Mt. Pleasant, Sullivans Island
Clinton, Laurens, Laurens Rural
Edgefield, Ridge Spring
Pacolet, Union

Dillon, Dillon, NC, Florence, Latta
Charlotte, NC, Clover, Gastonia, NC (includes those
exchange access lines located in Mill Creek, SC, and vicinity
which are a part of the Gastonia, NC exchange), Lake Wylie
West, South Crowders Creek, NC, York
Clover, Gastonia, NC (includes those exchange access lines
located in Mill Creek, SC, and vicinity which are a part of
the Gastonia, NC exchange), Lake Wylie, South Crowders
Creek, NC, York
Dillon, Dillon, NC, Florence, Lake view

Central, Easley, Greenville, Pickens, Six Mile
Blue Ridge, Greer, Imnan, Spartanburg
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3.3 Exchange and UNE Zone Listings

Marion
McColl
Mill Creek

Mt. Pleasant

Mullins

Newberry
New Ellenton

Newtonville

Nichols
Pickens
Piedmont

Prosperity
Rowland

Salem
Seneca
Sharon
Six Mile
Society Hill

Spartanburg

Springfield-S alley
St. George
Sullivans Island
Srurnnerville

Timmons ville

Travelers Rest
Union
Walhalla
Westminster

Whitinii e
Williamston
York

N/A

N/A

N/A

Florence, Mullins, Nichols
Bennettsville, Blenheim, Clio
Belmont, NC, Bessemer City, NC, Clover, Gastonia, NC,
Kings Mountain, NC, Lake Wylie, Lake Wylie West,
Lowell, NC, Mt. Holly, NC, South Crowders Creek, NC,
Stanley, NC
Charleston, Folly Beach, Isle of Palms, Sullivans Island

Florence, Floyds, Marion, Nichols
Chapin-Little Mountain North, Prosperity, Whitmire

Aiken, Jackson, portion of Beech Island located within the

property boundaries of the Savannah River Site

Gibson, NC, Laurel Hill, NC, Laurinburg

Florence, Floyds, Marion, Mullins

Central, Easley, Greenville, Liberty, Six Mile
Greenville

Chapin-Little Mountain North, Newberry
Fairinont, NC, Lumberton, NC, Maxton, NC, Parkton, NC,
Pembroke, NC, Red Springs, NC, Rowland, NC, St. Pauls,

NC
Seneca, Walhalla, Westminster

Clemson, Salem. Walhalla, Westminster

Hickory Grove, York
Central, Clemson, Easley, Libeity, Pickens

Darlington, Florence, Hartsville

Chesnee, Cowpens, Enoree, Inman, Lyman, Pacolet,
Woodruff
Wagener
Harleyville

Charleston, Folly Beach, Isle of Palms, Mt. Pleasant
Charleston, Folly Beach, Isle of Palms

Darlington, Florence, Hartsville, Lamar
Blue Ridge, Greenville

Jonesville, Lockhart
Salem, Seneca, Westminster

Salem, Seneca, Walhalla

Newberry

Anderson, Belton, Pelzer
Clover, Hickory Grove, Lake Wylie, Lake Wylie West, Rock
Hill, Sharon, South Crowders Creek, NC
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SECTION 4 —BASIC SERVICES AND RATES

4.1 Call Timing for Usage Sensitive Services

Where charges for a service are specified based on the duration of use, such as the duration of a telephone

call, the following riiles apply:

4.1.1 Calls are measured in durational increments identified for each service. All calls which are

fractions of a measurement increment are rounded up to the next whole unit.

4.1.2 Timing on completed calls begins when the call is answered by the called pasty. Answering is

determined by hardware answer supervision in all cases where tins signaling is provided by the

terminating local carrier and any intermediate carrier(s).

4.1.3 Timing terminates on all calls when the calling party hangs up or the Company's network receives

an off-hook signal from the terminating carrier.

4.2 Distance Calculations

The Company does not offer distance sensitive services.

4.3 Rate Periods for Time of Day Sensitive Services

The Company does not offer time of day sensitive services.
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SECTION 4 —BASIC SERVICES AND RATES (Cont'd)

4.4 Local Exchange Service

4.4.1 General

The Company offers Basic Local Service to customers seeking basic local exchange services.

Voice Mail and other Custom Calling Features are available to Basic Local Service customers by
selecting such services a la carte.

The Company provides Customers with the option of obtaining a Primary Line and

Secondary Line per account:

A. Primary Line

The initial local exchange access line per account.

B. Secondary Line

The second or additional residential local exchange access line, billed to the same address

as the Primary Line, the Secondary Line will share the monthly call allowance with the

Prinmary Line. The Secondary Line does not automatically include or share any Custom

Calling Feattues. Feature Packages may be purchased separately.

Should a Customer with both lines opt to disconnect the Primary Line, the remaining Secondary

Line will automatically convert to a Primary Line with all features and functionality of such, and

at the Primary Line monthly recurring rate.
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4.5 Local Dialtone Service

4.5.1 General

The Company offers local dialtone service to customers in the Exchange Areas listed in Section
3.1. Local dialtone service allows customers to initiate and ternnnate calls within their local
calling areas.

4.5.2 Rates

A. Service Connection Fee, one-time charge per line:
Primary Line
Secondary Line

$10.95
$10.95

Monthly Rate
Primary Line
Secondary Line

$34.95
$34.95
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4.6 Basic Local Service Package

4.6.1 General

Basic Local Service Package provides customers with local dialtone service and includes

the Customer Calling features listed below:

Caller ID —Allows a Customer to see a caller's number previewed on a display screen
before the call is answered. Caller ID requires the use of specialized CPE not provided

by the Company.

~Call Waitin - Call Waiting provides a tone signai to indicate to a Customer already

engaged in a telephone call that a second caller is attempting to dial in. This feature

permits the Customer to place the first call on hold, answer the second call and then

alternate between both calls.

Tliree Wa Callin —Peimits the Customer to add a third party to an established

connection. When the third patty answers, a two-way conversation can be held before
adding the original party for a tlnee-way conference.

4.6.2 Rates

Service Connection Fee, one-time charge per line:
Primary Line
Secondary Line

$19.95
$19.95

Monthly Rate
Primary Line
Secondary Line

$44.95
$44.95
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES

5.1 Service Change Charges

Non-recruTing charges apply to processing Service Orders for new service, for changes in service, and for

changes in the Customer's prnnary interexchange carrier (PIC) code.

5.1.1 Service Order Charges

Transfer of Service Char e Primar Line —applies to the first line of a Transfer of Service Order

(TOS), when a customer requests a move or change in physical' location. This charge applies
whether a customer changes telephone number or not. If, in addition, the Customer requests the

telephone number be changed, a separate charge may apply.

Transfer of Service Char e Secondar Line —applies to the second, or third, etc., line of a

Transfer of Service Order (TOS), when a customer requests a move or change in physical location.
This charge applies whether a customer changes telephone number or not. If, in addition, the

Customer requests the telephone number be changed, a separate charge may apply.
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5.1 Service Order and Change Charges (Cont'd)

5.1.2 Change Order Charges

Change Order Charges apply to work associated with providing exchange line service or customer-

requested changes to existing services. One charge applies for each change order requested by the

customer. If multiple changes listed below are requested by the Customer and occur on the same

order/request one charge only applies. A Change Order Service Charge applies to the following customer-

nntiated changes:

Custom Callin Feature Chan e Order —applies when a Customer requests a change, adding or

removing a custom calling feature.

Tele hone Number Chan e Order —applies to each telephone number change request/order.

Listin Chan e Char e —applies when a Customer requests/orders a change to add or delete a

white pages listing or requests a change to add/delete listings. Tins charge also applies to request

for Non-Published or Non-Listed numbers.

Issued:

Issued by: Charles C. Hunter
Executive Vice President & General Counsel
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573

Effective:



Broadview Networks, Inc. South Carolina Tariff No. 2
Section 5

Original Page No. 3
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5.1 Service Order and Change Charges (Cont'd)

5.1.3 Rates

Service Order Char es
Primary Service Connection Charge
Secondary Service Connection Charge
Transfer of Service Charge, Primary Line
Transfer of Service Charge, Secondary Line
Service Order Charge

Rates

$40.00
$20.00
N/A

Chan e Order Service Char es
Custom Calling Feature Change Order
Telephone Number Change Order
Listing Change Charge

$15.00
$5.00
$5.00

'Service Connection charges are listed with the rates for each specific service tariffed.
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5.2 Restoration of Service

A restoration charge applies to the restoration of suspended service and facilities because of nonpayment of
bills and is payable at the time that the restoration of the suspended service and facilities is arranged. The

restoration charge does not apply when, after disconnection of service, service is later re-installed.

Per occasion
Rate
$25.00
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5.3 Premise Visit and After Hours Maintenance/Installation Charges

Prennse Visit Charges:

First 15 minutes

Each subsequent 15 minutes

Rate
$25.00
$15.00

After Hours Maintenance/Installation Charges:

First 15 minutes

Each subsequent 15 minutes

Rate
$25.00
$15.00
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5.4 Public Telephone Surcharge

In order to recover the Company's expenses to comply with the FCC's pay telephone compensation plan

effective on October 7, 1997 (FCC 97-371), an undiscountable per call charge is applicable to all intrastate

calls that originate from any pay telephone used to access Company provided services. Tins surcharge,

which is in addition to standard tariffed usage charges and any applicable service charges and surcharges

associated with service, applies for the use of the instrument used to access Company provided service and

is unrelated to the service accessed from the pay telephone.

Pay telephones include coin-operated and coinless phones owned by local telephone companies,

independent companies and interexchange carriers. The Public Pay Telephone Surcharge applies to the

initial completed call and any reoriginated call (e.g., using the "0" symbol). The Public Pay Telephone

Surcharge does not apply to calls placed from pay telephones at which the Customer pays for service by
inserting coins during the progress of the call.

Whenever possible, the Public Pay Telephone Surcharge will appear on the same invoice containing the

usage charges for the surcharged call. In cases where proper pay telephone coding digits are not

transnntted to the Company prior to completion of a call, the Public Pay Telephone Surcharge may be

billed on a subsequent invoice after the Company has obtained information from a carrier that the

originating station is an eligible pay telephone.

Rate Per Call: $0.96

Issued: Effective:

Issued by: Charles C. Hunter
Executive Vice President 4 General Counsel
800 Westchester Avenue, Suite N-501
Rye Brook, NY 10573



Broadview Networks, Inc. South Carolina Tariff No. 2
Section 5

Original Page No. 7

SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.5 Custom Calling Features

The features in tliis section are made available to Residential Customers on a per use basis. All features are

provided subject to availability. Customers may utilize each feature by dialing the appropriate access code.
The Customer will be billed the per feature activation charge shown in the table below each time a featiue

is used by tlie Customer. Transmission levels for calls forwarded or calls placed or received using optional

calling featkires may not be acceptable for all or some uses in some cases.

5.5.1 Feature Descriptions

Call Forwardin —Fixed Bus Line No Answer —This feature, when activated, redirects

attempted teiTninating calls to another Customer-specified line. Call originating ability is not

affected by Call Forwarding —Fixed, Busy Line No Answer. The calling party is billed for the

call to the called number. If the forwarded leg of the call is chargeable, the Customer with the

Call Forwarding —Fixed, Busy Line No Answer is billed for the forwarded leg of the call. Calls

cannot be transferred to an International Direct Distance Dialing munber.

~Seed Callin —Tttts feature allows a user to dial selected numbers by means of an abbreviated

code. This feature is available in either an 8 number or a 30 number capacity. The Speed Calling

list can only accommodate a number consisting of 15 digits or less.

Caller ID - Allows a Customer to see a caller's telephone number previewed on a display screen
before the call is answered. Caller ID requires the use of specialized CPE not provided by the

Company

Caller ID with Name —Allows a Customer to see a caller's name and number previewed on a

display screen before the call is answered. Caller ID with Name requires the use of specialized

CPE not provided by the Company.

from the Customer's telephone number to another dialable telephone number until the Customer

deactivates the feature. If forwarded to a long distance number the Subscriber will incur the long

distance charges.

Call Trace —Allows a called party to initiate an automatic trace of the last call received. Call

Trace is available on a usage basis only.

~Call Blockin —Allows Customer to block calls fiom different tetepbone numbers. A screening

list is created by Customer either by adding the last number associated with the line (incoming or

outgoing) or by pre-selecting the telephone number to be blocked. Callers fiom such mimbers

hear an announcement that the calling party is not accepting calls and Customer's phone will not
1'lllg.
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.5 Custom Calling Features

5.5.1 Feature Descriptions (Cont'd)

~Call Waitia - Call Waiting provides a tone signai to indicate to a Customer already engaged in a

telephone call that a second caller is attempting to dial in. This feature permits the Customer to
place the first call on hold, answer the second call and then alternate between both calls.

Call Waitin with Caller ID with Name —Call Waiting with Caller ID with Name provides a tone

signal to indicate to a Customer already engaged in a telephone call that a second caller is

attempting to dial in and allows a Customer to see a caller's name and number previewed on a

display screen. This feature permits the Customer to place the first call on hold, answer the

second call and then alternate between both calls.

Tlu.ee Wa Callin —Permits the Customer to add a third party to an established connection.

When the tlurd party answers, a two-way conversation can be held before adding the original party
for a tin.ee-way conference.

Call Retinas - Allows Customer to automatically dial the number of last incoming call, whether or
not Customer answered phone.

Anon mous Call Re ection - Allows you to refuse calls from those who have blocked their

numbers.

Re eat/Auto Dial —A feature that, when activated, automatically checks a busy number and when

the line is free, rings the Customer back and completes the call.

Caller Identification Blockin: Allows the name and number of the calling party to be blocked
from being transmitted when placing outbound calls.

Per Call Blockin: To activate per-call blocking, a Customer dials a special code prior to placing
a call. Blocking will be activated for that outgoing call only. There is no charge for using per call

blocking, and it is provided on an uiiiiniited basis.

Per Line Blockin: When blocking is established on the line, it can be deactivated by dialing a

code before each call. This one call unblock allows the name and/or number to be sent for that

one call only. There is no charge for per line blocking.

Issued: Effective:
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.5 Custom Calling Features

5.5.2 Rates

FEATURE

Call Forwarding

Speed Calling

Caller ID

Caller ID with Name

Call Trace

Call Blocking

Call Waiting

Call Waiting with Caller ID with Name

Tliree Way Calling

Call Return

Anonymous Call Rejection

Repeat/Auto Dial

Caller Identification Blocking

Per Call Blocking

Per Line Blocking

RATE

$0.50

$3.50

$3.50

$5.50

$0.50

$2.50

$3.50

$5.50

$3.50

$0.50

$2.50

$0.50

$0.50

No charge

No charge

BILLED

Per use

MRC

MRC

Per use

MRC

MRC

MRC

MRC

Per use

MRC

Per use

Per use
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.6 Directory Assistance Services

A Customer may obtain assistance, for a charge, in determining a telephone number by dialing Directory

Assistance Service.

5.6.1 Basic Directory Assistance

The rates specified following apply when Customers request Company assistance in deternuning

telephone numbers of Customers who are located within the State.

A maximum of two (2) requested telephone numbers are allowed per call.

Exemptions

A business or residence main telephone exchange line may be registered for exemption

from Directory Assistance charges where one of the users of the line is considered to be
legally blind, visually or physically handicapped, or where the user's handicap prevents

the dialing of a telephone in a conventional manner or permits only the dialing of "0."
Requests for exemption must be accompanied by certification of the handicap.

Acceptable certifications include those signed by a physician, issued by a state agency

qualified to certify such han. dicaps or pre-existing certifications establishing visual or

physical inability to use a directory such as those winch qualify the handicapped person

for an income tax exemption or social security benefits on the basis of blindness or

physical disability or for use of the facilities of any agency for the blind.

B. Allowances

There are no call allowances for Directory Assistance Service.
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.6 Directory Assistance Services (Cont'd)

5.6.1 Rates

A. Basic Directory Assistance

Direct dialed, per call
Rate
$0.75
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.7 Busy Line Verification and Emergency Interrupt Service

Upon request of a calling party, the Company will verify a busy condition on a designated local service

line. The operator will determine if the line is clear or in use and report to the calling party. At the request

of the Customer, the operator will intenupt the call on the busy line. Emergency Intermption is only

peimitted in cases where the calling party indicates an emergency exists and requests inteiruption and is

performed once the line status has been determined tlnough the Busy Line Verification process.

If the Customer has the operator inteniipt a call, both the Busy Line Verification and the Emergency

Interi~pt charge will apply.

No charge will apply when the calling party advises that the call is to or from an official public emergency

agency. Busy Verification and Inten apt Service is furnished where and to the extent that facilities permit.

The Customer shall indemnify and save the Company harmless against all claims that may arise f'rom either

pai@ to the inten upted call or any person.

Busy Line Verification, each occasion

Emergency Inteiruption

Per Call
$2.00

$2.50

Issued: Effective:
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.8 Directory Listing Service

5.8.1 General

The Company will contract with other Telephone Utilities to issue directories in accordance with

the dictates of South Carolina Regulation 103-631. The following rates and regulations apply to
standard listings in light face type in the white pages (alphabetical section) of the telephone

directory and to the Directory Assistance records of the Company.

Directory listings are limited to such information as is essential to the identification of the listed

party. The listing of a service, commodity, or trade name is not permitted unless it is the name, or

an integral part of the name, under which the Customer does business.

A listing is limited to one line in the directory, except where in the judgment of the Company,
more than one line is required to identify the Customer properly. In such cases, the additional

lines required are provided at no extra charge.

Dual name listings are permitted as a regular directory listing for residential service.

Listing services are available with all classes of main telephone exchange service.

5.8.2 Listings

A. Primary Listing

One listing, termed the primary listing, is included with each exchange access line and

each joint user.
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.8 Directory Listing Service (Cont'd)

5.8.2 Listings (Cont'd)

Additional Listings

Additional listings may be the listings of individual names of the Customer and members

of the Customer's household, tenants of residential Customers who lease the Customer' s

prenuses for less than one year and do not occupy the premises at the same time as the

Customer, members of a firm, officers of a corporation, employees of the Customer or

other persons associated in business with the Customer, a business which the Customer

owns and cross reference and alternate number listings.

Ordinarily, all additional listings are of the same address and telephone number as the

primary listings, except as provided for joint user and alternate number listings.

Special Types of Additional Listings include:

Duplicate Listings —A listing of another name by which the customer is known,

such as a nickname, abbreviated name, a name commonly spelled in more than

one way, and a name consisting of several words which the public commonly

rearranges. The listing may be complete or in a cross-reference form.

Alternate Telephone Numbers —A listing which refers calling paities to another

telephone number at certain hours or on certain days or in case no answer is

received on the call to the primary number.
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.8 Directory Listing Service (Cont'd)

5.8.2 Listings (Cont'd)

Nonpublished Service

The telephone numbers of nonpublished service are not listed in either the Company's
alphabetical directory or Directory Assistance records available to the general public.

Incoming calls to nonpublished service will be completed by the Company only when the

calling party places the call by number, and no exception will be made, nor will the

Customer be called to determine whether he/she wishes to receive the call, even though it
appears that the calling party desires the connection because of an emergency.

The Company is not responsible for any claims made or liability arising from failure to
receive calls because of tlris arrangement.

The Subscriber indenmifies and save the Company harmless against any and all claims

for damages caused or claimed to have been caused, directly or indirectly, by the

publication of a non-published service or the disclosing of said number to any person.

Nonlisted Service

Nonlisted service means the Customer's telephone number is not listed in the directory,

but it does appear in the Company's Directory Assistance Records.

The Company is not responsible for any claims made or liability arising from failure to

receive calls because of tins arrangement.

The Subscriber indemnifies and save the Company harmless against any and all claims

for damages caused or claimed to have been caused, directly or indirectly, by the

publication of a nonlisted service.
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.8 Directory Listing Service (Cont'd)

5.8.3 Rates and Charges

Per Month

Primary Listings
Additional Listings

Residence
Nonpublished Service

Residence
Nonlisted Service

Residence
Alternate Listings

Residence

$0.00

$0.75

$1.50

$1.00

$0.75
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SECTION 5 —MISCELLANEOUS SERVICES AND RATES (Cont'd)

5.9 Carrier Presubscription

5.9.1 General

Canier Presubscription is a procedure whereby a Customer designates to the Company the canier
which the Customer wishes to be the carrier of choice for intraLATA and interLATA toll calls.
Such calls are automatically directed to the designated carrier, without the need to use carrier

access codes or additional dialing to direct the call to the designated carrier. Presubscription does

not prevent a Customer who has presubscribed to an intraLATA or interLATA toll carrier fiom
using carrier access codes or additional dialing to direct calls to an alternative long distance carrier

on a per call basis.
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SECTION 6 —MAXIMUM RATES - BASIC SERVICES AND RATES

6.1 Call Timing for Usage Sensitive Services

Where charges for a service are specified based on the duration of use, such as the duration of a telephone

call, the following mles apply:

6.1.1 Calls are measured in durational increments identified for each service. All calls which are

fractions of a measurement increment are rounded up to the next whole unit.

6.1.2 Tinnng on completed calls begins when the call is answered by the called party. Answering is

determined by hardware answer supervision in all cases where tins signaling is provided by the

terminating local carrier and any intermediate carrier(s).

6.1.3 Tinnng terminates on all calls when the calling party hangs up or the Company's network receives

an off-hook signal from the terminating carrier.

6.2 Distance Calculations

The Company does not offer distance sensitive services.

6.3 Rate Periods for Time of Day Sensitive Services

The Company does not offer time of day sensitive services.
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SECTION 6 —MAXIMUM RATES - BASIC SERVICES AND RATES (Cont'd)

6.4 Local Exchange Service

6.4.1 General

The Company offers Basic Local Service to customers seeking basic local exchange services.
Voice Mail and other Custom Calling Features are available to Basic Local Service customers by
selecting such services a la carte.

The Company provides Customers with the option of obtaining a Primary Line and

Secondary Line per account:

A. Primary Line

The initial local exchange access line per account.

B. Secondary Line

The second or additional residential local exchange access line, billed to the same address

as the Primary Line, the Secondary Line will share the monthly call allowance with the

Primary Line. The Secondary Line does not automatically include or share any Custom

Calling Features. Feature Packages may be purchased separately.

Should a Customer with both lines opt to disconnect the Primary Line, the remaining Secondary

Line will automatically convert to a Primary Line with all features and functionality of such, and

at the Primary Line monthly recurring rate.
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SECTION 6 —MAXIMUM RATES - BASIC SERVICES AND RATES (Cont'd)

6.5 Local Dialtone Service

6.5.1 General

The Company offers local dialtone service to customers in the Exchange Areas listed in Section
3.1. Local dialtone service allows customers to initiate and terminate calls witlnn their local
calling areas.

6.5.2 Rates

Service Connection Fee, one-time charge per line:
Primary Line
Secondary Line

$21.90
$21.90

B. Monthly Rate
Primary Line
Secondary Line

$69.90
$69.90
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SECTION 6 —MAXIMUM RATES - BASIC SERVICES AND RATES (Cont'd)

6.6 Basic Local Service Package

6.6.1 General

Basic Local Service Package provides customers with local dialtone service and includes
the Customer Calling features listed below:

Caller ID —Allows a Customer to see a caller's number previewed on a display screen
before the call is answered. Caller ID requires the use of specialized CPE not provided

by the Company.

~Call Waits - Call Waiting provides a tone signai to indicate to a Customer already

engaged in a telephone call that a second caller is attempting to dial in. This feature

permits the Customer to place the first call on hold, answer the second call and then

alternate between both calls.

Three Wa Callin —Permits the Customer to add a third party to an established
connection. When the third party answers, a two-way conversation can be held before
adding the original patty for a three-way conference.

6.6.2 Rates

Service Connection Fee, one-time charge per line:
Primary Line
Secondary Line

$39.90
$39.90

Monthly Rate
Primary Line
Secondary Line

$89.90
$89.90
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SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES

7.1 Service Change Charges

Non. -recurring charges apply to processing Service Orders for new service, for changes in service, and for

changes in the Customer's primary interexchange canier (PIC) code.

7.1.1 Service Order Charges

Transfer of Service Char e Primar Line —applies to the first line of a Transfer of Service Order

(TOS), when a customer requests a move or change in physical location. This charge applies

whether a customer changes telephone number or not. If, in addition, the Customer requests the

telephone number be changed, a separate charge may apply.

Transfer of Service Char e Seconda Line —applies to the second, or third, etc., line of a

Transfer of Service Order (TOS), when a customer requests a move or change in physical location.

This charge applies whether a customer changes telephone number or not. If, in addition, the

Customer requests the telephone number be changed, a separate charge may apply.
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7.1

SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

Service Order and Change Charges (Cont'd)

7.1.2 Change Order Charges

Change Order Charges apply to work associated with providing exchange line service or customer-

requested changes to existing services. One charge applies for each change order requested by the

customer. If multiple changes listed below are requested by the Customer and occur on the same

order/request one charge only applies. A Change Order Service Charge applies to the following customer-

nutiated changes:

Custom Callin Feature Chan e Order —applies when a Customer requests a change, adding or
removing a custom calling feature.

Tele hone Number Chan e Order —applies to each telephone number change request/order.

Listin Chan e Char e —applies when a Customer requests/orders a change to add or delete a

white pages listing or requests a change to add/delete listings. This charge also applies to request

for Non-Published or Non-Listed numbers.
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7.1

SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

Service Order and Change Charges (Cont'd)

7.1.3 Rates

Service Order Char es
Primary Service Connection Charge
Secondary Service Connection Charge
Transfer of Service Charge, Primary Line
Transfer of Service Charge, Secondary Line
Service Order Charge

Rates

$80.00
$40.00
N/A

Chan e Order Service Char es
Custom Calling Feature Change Order

Telephone Number Change Order

Listing Change Charge

$30.00
$10.00
$10.00

~Service Connection charges are listed with the rates for each specific service tariffed.
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7.2

SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

Restoration of Service

A restoration charge applies to the restoration of suspended service and facilities because of nonpayment of
bills and is payable at the time that the restoration of the suspended service and facilities is arranged. The

restoration. charge does not apply when, after disconnection of service, service is later re-installed.

Per occasion
Rate
$50.00
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SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

7.3 Premise Visit and After Hours Maintenance/Installation Charges

Premise Visit Charges:

First 15 minutes
Each subsequent 15 minutes

Rate
$45.00
$25.00

After Hours Maintenance/Installation Charges:

First 15 minutes
Each subsequent 15 minutes

Rate
$45.00
$25.00
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7.4 Public Telephone Surcharge

In order to recover the Company's expenses to comply with the FCC's pay telephone compensation plan

effective on October 7, 1997 (FCC 97-371), an undiscountable per call charge is applicable to all intrastate

calls that originate from any pay telephone used to access Company provided services. This surcharge,

which is in addition to standard tariffed usage charges and any applicable service charges and surcharges

associated with service, applies for the use of the instrument used to access Company provided service and

is unrelated to the service accessed from the pay telephone.

Pay telephones include coin-operated and coinless phones owned by local telephone companies,

independent companies and interexchange carriers. The Public Pay Telephone Surcharge applies to the

uritial completed call and any reoriginated call (e.g., using the "0" symbol). The Public Pay Telephone

Surcharge does not apply to calls placed from pay telephones at which the Customer pays for service by
inserting coins during the progress of the call.

Whenever possible, the Public Pay Telephone Surcharge will appear on the same invoice containing the

usage charges for the surcharged call. In cases where proper pay telephone coding digits are not

transmitted to the Company prior to completion of a call, the Public Pay Telephone Surcharge may be

billed on a subsequent invoice after the Company has obtained information from a carrier that the

originating station is an eligible pay telephone.

Maximum Rate Per Call: $0.96
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7.5

SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

Custom Calling Features

The featiues in tliis section are made available to Residential Customers on a per use basis. All features are

provided subject to availability. Customers may utilize each feature by dialing the appropriate access code.
The Custonier will be billed the per feahue activation charge shown in the table below each time a feature

is used by the Customer. Transmission levels for calls forwarded or calls placed or received using optional

calling features may not be acceptable for all or some uses in some cases.

7.5.1 Feature Descriptions

Call Forwardin —Fixed Bus Line No Answer —Tins feature, when activated, redirects

attempted terminating calls to another Customer-specified line. Call originating ability is not
affected by Call Forwarding —Fixed, Busy Line No Answer. The calling party is billed for the

call to the called number. If the forwarded leg of the call is chargeable, the Customer with the

Call Forwarding —Fixed, Busy Line No Answer is billed for the forwarded leg of the call. Calls

cannot be transferred to an International Direct Distance Dialing number.

~Seed Callin —Tttts feature allows a user to dial selected numbers by means of an abbreviated

code. This feature is available in either an 8 number or a 30 number capacity. The Speed Calling

list can only accommodate a number consisting of 15 digits or less.

Caller ID - Allows a Customer to see a caller's telephone number previewed on a display screen
before the call is answered. Caller ID requires the use of specialized CPE not provided by the

Company

Caller ID with Name —Allows a Customer to see a caller's name and number previewed on a

display screen before the call is answered. Caller ID with Name requires the use of specialized

CPE not provided by the Company.

fiom the Customer's telephone number to another dialable telephone number until the Customer

deactivates the feature. If forwarded to a long distance number the Subscriber will incur the long

distance charges.

Call Trace —Allows a called pasty to initiate an automatic trace of the last call received. Call

Trace is available on a usage basis only.

~Call Blockux —Allows Customer to block calls lyom different telephone numbers. A screening

list is created by Customer either by adding the last number associated with the line (incoming or

outgoing) or by pre-selecting the telephone number to be blocked. Callers fiom such numbers

hear an annoiuicement that the calling party is not accepting calls and Customer's phone will not

1lilg.
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SECTION 7 —MAXlMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

7.5 Custom Calling Features

7.5.1 Feature Descriptions (Cont'd)

~Cail Waitin - Call Waiting provides a tone signai to indicate to a Customer already engaged in s
telephone call that a second caller is attenipting to dial in. Tliis feature peimits the Customer to

place the first call on hold, answer the second call and then alternate between both calls.

Call Waitin with Caller ID with Name —Call Waiting with Caller ID with Name provides a tone

signal to indicate to a Customer already engaged in a telephone call that a second caller is

attempting to dial in and allows a Customer to see a caller's name and number previewed on a

display screen. Tliis feature peiTnits the Customer to place the first call on hold, answer the

second call and then alternate between both calls.

Tliree Wa Callin —Permits the Customer to add a third party to an established connection.

When the tlurd paity answers, a two-way conversation can be held before adding the original party

for a tliree-way conference.

Call Return - Allows Customer to automatically dial the number of last inconiing call, whether or

not Customer answered phone.

Anon mous Call Re'ection - Allows you to refuse calls from those who have blocked their

nuinbers.

Re eat/Auto Dial —A feature that, when activated, automatically checks a busy number and when

the line is free, rings the Customer back and completes the call.

Caller Identification Blockin: Allows the name and number of the calling party to be blocked

from being transmitted when placing outbound calls.

Per Call Blockin: To activate per-call blocking, a Customer dials a special code prior to placing

a call. Blocking will be activated for that outgoing call only. There is no charge for using per call

blocking, and it is provided on an unlimited basis.

Per Line Blockin: When blocking is established on the line, it can be deactivated by dialing a

code before each call. Tins one call unblock allows the name and/or number to be sent for that

one call only. There is no charge for per line blocking.
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SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

7.5 Custom Calling Features

7.5.2 Rates

FEATURE

Call Forwarding

Speed Calling

Caller ID

Caller ID with Name

Call Trace

Call Blocking

Call Waiting

Call Waiting with Caller ID with Name

Three Way Calling

Call Returii

Anonymous Call Rejection

Repeat/Auto Dial

Caller Identification Blocking

Per Call Blocking

Per Line Blocking

RATE

$1.00

$7.00

$7.00

$11.00

$1.00

$5.00

$7.00

$11.00

$7.00

$1.00

$5.00

$1.00

$1.00

No charge

No charge

BILLED

Per use

MRC

MRC

Per use

MRC

MRC

MRC

MRC

Per use

MRC

Per use

Per use
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SECTION 7 —MAXIMUM RATES —MISCELLANEOUS SERVICES AND RATES (Cont'd)

7.6 Directory Assistance Services

A Customer may obtain assistance, for a charge, in determining a telephone number by dialing Directory
Assistance Service.

7.6.1 Basic Directory Assistance

The rates specified following apply when Customers request Company assistance in determining

telephone numbers of Customers who are located within the State.

A maximum of two (2) requested telephone numbers are allowed per call.

Exemptions

A business or residence main telephone exchange line may be registered for exemption
from Directory Assistance charges where one of the users of the line is considered to be
legally blind, visually or physically handicapped, or where the user's handicap prevents
the dialing of a telephone in a conventional manner or permits only the dialing of "0."
Requests for exemption must be accompanied by certifrcation of the handicap.

Acceptable certifications include those signed by a physician, issued by a state agency
qualified to certify such handicaps or pre-existing certifications establishing visual or

physical inability to use a directory such as those which qualify the handicapped person
for an income tax exemption or social security benefits on the basis of blindness or

physical disability or for use of the facilities of any agency for the blind.

B. Allowances

There are no call allowances for Directory Assistance Service.
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SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

7.6 Directory Assistance Services (Cont'd)

7.6.1 Rates

A. Basic Directory Assistance

Direct dialed, per call
Rate
$1.50
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SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

7.7 Busy Line Verification and Emergency Interrupt Service

Upon request of a calling party, the Company will verify a busy condition on a designated local service

line. The operator will determine if the line is clear or in use and report to the calling party. At the request

of the Customer, the operator will interrupt the call on the busy line. Emergency Interruption is only

peimitted in cases where the calling party indicates an emergency exists and requests interiuption and is

performed once the line status has been determined through the Busy Line Verification process.

If the Customer has the operator interrupt a call, both the Busy Line Verification and the Emergency

Interrupt charge will apply.

No charge will apply when the calling party advises that the call is to or from an official public emergency

agency. Busy Verification and Inteiiupt Service is furnished where and to the extent that facilities permit.

The Customer shall indemnify and save the Company harmless against all claims that may arise from either

pasty to the interrupted call or any person.

Busy Line Verification, each occasion

Emergency Intermption

Per Call
$4.00

$5.00
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SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

7.8 Directory Listing Service

7.8.1 General

The following rates and regulations apply to standard listings in light face type in the white pages
(alphabetical section) of the telephone directory and to the Directory Assistance records of the

Company.

Directory listings are limited to such information as is essential to the identification of the listed

paity. The listing of a service, commodity, or trade name is not permitted unless it is the name, or
an integral part of the name, under which the Customer does business.

A listing is limited to one line in the directory, except where in the judgment of the Company,

more than one line is required to identify the Customer properly. In such cases, the additional

lines required are provided at no extra charge.

Dual name listings are permitted as a regular directory listing for residential service.

Listing services are available with all classes of main telephone exchange service.

7.8.2 Listings

A. Primary Listing

One listing, terined the primary listing, is included with each exchange access line and

each joint user.
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SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

7.8 Directory Listing Service (Cont'd)

7.8.2 Listings (Cont'd)

Additional Listings

Additional listings may be the listings of individual names of the Customer and members

of the Customer's household, tenants of residential Customers who lease the Customer' s

premises for less than one year and do not occupy the premises at the same time as the

Customer, members of a firm, officers of a corporation, employees of the Customer or

other persons associated in business with the Customer, a business which the Customer

owns and cross reference and alternate number listings.

Ordinarily, all additional listings are of the same address and telephone number as the

primary listings, except as provided for joint user and alternate number listings.

Special Types of Additional Listings include:

Duplicate Listings —A listing of another name by which the customer is known,

such as a nickname, abbreviated name, a name commonly spelled in more than

one way, and a name consisting of several words which the public commonly

rearranges. The listing may be complete or in a cross-reference form.

Alternate Telephone Numbers —A listing which refers calling parties to another

telephone number at certain hours or on certain days or in case no answer is
received on the call to the primary number.
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7.8

SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

Directory Listing Service (Cont'd)

7.8.2 Listings (Cont'd)

C. Nonpublished Service

The telephone numbers of nonpublished service are not listed in either the Company's
alphabetical directory or Directory Assistance records available to the general public.

Incoming calls to nonpublished service will be completed by the Company only when the

calling party places the call by number, and no exception will be made, nor will the

Customer be called to determine whether he/she wishes to receive the call, even though it

appears that the calling party desires the connection because of an emergency.

The Company is not responsible for any claims made or liability arising from failure to
receive calls because of this arrangement.

The Subscriber indemnifies (i.e., promises to reimburse the Company for any amount the

Company must pay as a result of) and save the Company harness against any and all

claims for damages caused or claimed to have been caused, directly or indirectly, by the

publication of a non-published service or the disclosing of said number to any person.

Nonlisted Service

Nonlisted service means the Customer's telephone number is not listed in the directory,

but it does appear in the Company's Directory Assistance Records.

The Company is not responsible for any claims made or liability arising from failure to

receive calls because of this arrangement.

The Subscriber indemnifies (i.e., promises to reimburse the Company for any amount the

Company must pay as a result of) and save the Company harmless against any and all

claims for damages caused or claimed to have been caused, directly or indirectly, by the

publication of a nonlisted service.
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SECTION 7 —MAXIMUM RATES - MISCELLANEOUS SERVICES AND RATES (Cont'd)

7.8 Directory Listing Service (Cont'd)

7.8.3 Rates and Charges

Per Month

Primary Listings
Additional Listings

Residence
Nonpublished Service

Residence
Nonlisted Service

Residence
Alternate Listings

Residence

$0.00

$1.50

$3.00

$2.00

$1.50
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SECTION 7 —MAXIMUM RATES —MISCELLANEOUS SERVICES AND RATES (Cont'd)

Carrier Presubscription

7.9.1 General

Canier Presubscription is a procedure whereby a Customer designates to the Company the canier
which the Customer wishes to be the carrier of choice for intraLATA and interLATA toll calls.

Such calls are automatically directed to the designated carrier, without the need to use carrier

access codes or additional dialing to direct the call to the designated carrier. Presubscription does

not prevent a Customer who has presubscribed to an intraLATA or interLATA toll carrier f'iom

using carrier access codes or additional dialiug to direct calls to an alternative long distance carrier

on a per call basis.

7.10 Promotional Offerings

The Company will submit Promotional Offerings by transmittal letter to the Comrrnssion and the ORS

outlining the promotion, listing the seivice being promoted with beginning and termination dates of such.

PromotionaI Offerings will not be filed within the Company's Tariff.
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PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

DOCKETING DEPARTMENT

NOTICE OF FILING AND HEARING

DOCKET NO. 2009-

Broadview Networks, Inc. , has filed an Application with the Public Service Commission of South Carolina
("Commission" ), for a Certificate of Public Convenience and Necessity to provide resold and facilities-
based local exchange telecommunications services throughout the State of South Carolina, pursuant to S.C.
Code Ann. $ 58-9-280 and Section 253 of the Telecommunications Act of 1996, 47 U.S.C. $253 (1996).
Applicant also requests that the Commission regulate its local exchange service in accordance with the

principles established for flexible regulation by Order No. 96-165 in Docket No. 97-467-C.

A copy of the Application is on file in the offices of the Public Service Commission of South Carolina, 101
Executive Center Drive, Saluda Building, Columbia, SC 29210; the Commission's website at
222.psc.sc.gov, and is available through John J. Pringle, Jr., Ellis, Lawhorne & Sims, P.A. P. O. Box 2285,
Columbia, SC 29202.

A public hearing, if scheduled, will be held in Columbia, South Carolina in the offices of the Commission

at the above address, for the purpose of receiving testimony and other evidence Irom all interested parties

regarding this Application. The time and date of this hearing will be furnished to all interested parties at a
later date.

Any person who wishes to participate in this matter, as a party of record with the right of cross-examination

should file a Petition to Intervene in accordance with the Commission's Rules of Practice and Procedure on

or before , 2009 and indicate the amount of time required for his presentation. Please
include an email address for receipt of future Commission correspondence in the Petition to Intervene.

Please refer to Docket No. 2009- -C.

Any person who wishes to testify and present evidence at the hearing should notify the Docketing
Department in writing at the address below, the Office of Regulatory Staff at Post Office Box 11263,
Columbia, SC 29211, and John J. Pringle, Esq. at the above address, on or before
2009, and indicate the amount of time required for his presentation. Please refer to Docket No. Z009-

-C.

Any person who wishes to be notified of any change in the hearing, but does not wish to present testimony
or be a party of record, may do so by notifying the Docketing Department in writing at the address below

on or before , 2009. Please refer to Docket No. Z009- -C.

PLEASE TAKE NOTICE: Any person who wishes to have his or her comments considered as part of the

official record of this proceeding MUST present such comments, in person, to the Commission during the

hearing.

Persons seeking information about the Commission's Procedures should contact the Commission at (803)
896-5100.

Public Service Commission of South Carolina
ATTN: Docketing Department

Post Office Drawer 11649
Columbia, South Carolina 29211

October -09


